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VIA HAND DELIVERY

Honorable Kim Beals, Esq., Hearing Officer
c/o Sharla Dillon, Docket & Records Manager
Tennessee Regulatory Authority

460 James Robertson Parkway

Nashville, Tennessée,37243-0505

RE: Petition of Cellco Partnership d/b/a Verizon Wireless For Arbitration
Under the Telecommunications Act of 1996
TRA Consolidated Docket # 03-00585

Dear Hearing Officer Beals:

Pursuant to the Modified Procedural Schedule in the above-captioned matter, enclosed
please find one (1) original and one (1) copy of the Response of Cellco Partnership d/b/a Verizon
Wireless to the Interrogatories and Requests for Production of Documents Submitted by The
Rural Independent Coalition (the “Responses™). Please note that Attachment 1 to the Responses
1s hereby submitted under seal in an envelope marked CONFIDENTIAL. Also enclosed 1s an
additional copy of the Responses to be “Filed Stamped” for our records

If you have any questions or need additional information, please let me know

Very truly yours,

Melvin Y. Malone

MJIM/cgb
Enclosures
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Suzanne Toller, Esq.
Beth K. Fujimoto, Esq.
Edward Phillips
Charles W. McKee
Elamne Critides

Dan Menser

Marin Fettman

Leon M. Bloomfield
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BEFORE THE
TENNESSEE REGULATORY AUTHORITY

In Re:
Petition for Arbitration of Cellco Consolidated Docket
Partnership d/b/a Verizon Wireless No. 03-00585

This document contains
CONFIDENTIAL INFORMATION'

N S N N N N N N N N N e N

RESPONSE OF CELLCO PARTNERSHIP D/B/A VERIZON WIRELESS TO
THE INTERROGATORIES AND REQUESTS FOR PRODUCTION OF
DOCUMENTS SUBMITTED BY THE RURAL INDEPENDENT COALITION
Cellco Partnership, d/b/a Verizon Wireless on behalf of itself and its affiliates

operating in Tennessee (“Verizon Wireless™), hereby responds to the Interrogatories and

Requests for Production of Document submitted by the Rural Independent Coalition.

GENERAL OBJECTIONS
Verizon Wireless objects to all interrogatories and requests for production
involving documents or data from jurisdictions other than Tennessee. Such documents or

data have no application to the present dispute, are irrelevant to a determination of the

' Attachment 1 hereto, which 1s subnutted 1n an attached sealed envelope marked CONFIDENTIAL,
contains CONFIDENTIAL INFORMATION The entire document (Attachment 1) should be treated as
CONFIDENTIAL INFORMATION
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issues raised m this arbitration, and will not lead to relevant discovery. Therefore, m
responding to interrogatories and requests for production, Verizon Wireless will presume
that all data and documents requests involve only telecommunications traffic and other
activities occurring in Tennessee.

Verizon Wireless further objects to all interrogatories and requests for production
involving documents that are (1) subject to the attorney-client privilege, (2) attorney
work-product, or (2) prepared in anticipation of litigation.

Verizon Wireless further objects to responding to interrogatories and/or requests
for production filed in TRA Docket No. 00-00523, the Generic Docket Addressing Rural
Universal Service. The service of interrogatories and requests for production has not
been authorized in that docket. Therefore, the responses given herein by Verizon
Wireless do not and shall not apply to TRA Docket No. 00-00523.

Without waiving any of the above objections, Verizon Wireless responds as
follows:

INTERROGATORIES

1. State the number of minutes of traffic per month that your company
originated in the MTA (i.e., the Nashville MTA and any other MTA that you identify as
relevant to your interconnection request that is the subject of this arbitration proceeding)
and terminated to each rural Independent for the prior 24 month period.

RESPONSE: Verizon Wireless objects to this request on the grounds that 1t does
not maintain the information requested in the ordinary course of its business. As a result,
compiling this information would be unduly burdensome. Verizon Wireless has gathered

such information for the months of April 2003 through F ebruary 2004 based on traffic
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data from Verizon Wireless’s switches. See Confidential and Proprietary Attachment

12

2. Describe the terms and conditions pursuant to which your company has
terminated traffic to each rural Independent covering the period from August 8, 1996 to
the present.

RESPONSE: In answering, Verizon Wireless assumes that the interrogatory
requests information involving the Rural Independent Coalition. Prior to May 23, 2003,
when Verizon Wireless implemented meet-point billing arrangements with BellSouth for
the termination of transiting traffic in Tennessee, Verizon Wireless terminated traffic to
the Rural Independent Coalition pursuant to an agreement with BellSouth. Pursuant to
that agreement, Verizon Wireless agreed to compensate BellSouth for provision of transit
service, and for traffic assumed to be terminating to subtending independent LECs. After
Verizon Wireless and BellSouth jointly implemented the meet-point billing
arrangements, BellSouth and the Rural Independent Coalition were involved in
settlement discussions. On June 12, 2003, Verizon Wireless sent a bona fide request for
negotiations pursuant to Sections 251, and 252 of the Act, to the Rural Independent
Coalition to negotiate and if necessary arbitrate reciprocal compensation arrangements
for traffic which is indirectly exchanged with Coalition members. Pursuant to 47 C.F.R.
§ 51.715, Verizon Wireless has offered to pay interim compensation for this traffic on a

retroactive basis, subject to true up when final rates are adopted in the instant arbitration.

2
Attachment 1 contains CONFIDENTIAL INFORMATION. The entire document (Attachment 1) should
be treated as CONFIDENTIAL INFORMATION
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Verizon Wireless also has an interconnection agreement with reciprocal compensation
provisions for direct and indirect traffic with TDS. Verizon Wireless has a facilities
rental agreement with Ben Lomand  The Ben Lomand agreement is not an
interconnection agreement. The agreement with Ben Lomand was executed 1n 1994, and
it provides for a per minute of use rate for traffic Verizon Wireless delivers to Ben
Lomand over the leased facilities. The agreement does not provide for reciprocal

compensation.

3. State the amount of compensation per month that your company has paid
each rural Independent for the termination of traffic provider during the past 24 months.

RESPONSE: Prior to Verizon Wireless’s implementation of meet point billing
with BellSouth on May 23, 2003, each rural Independent was compensated by BellSouth
for traffic originated by Venizon Wireless that transited BellSouth and was terminated by
that rural Independent. Further, Verizon Wireless understands that, subsequent to its
implementation of meet point billing, that BellSouth continued to compensate each rural
Independent through August of 2003. Pursuant to 47 C.F.R. § 51.715, Verizon Wireless
has offered to pay interim compensation, to the extent the rural Independent‘ has not
already been compensated by BellSouth, on a retroactive basis, subject to true up when
final rates are adopted in the instant arbitration. Additionally, Ben Lomand has billed
access rates as opposed to the rate specified in the 1994 agreement discussed in Response
2. Tt 1s Verizon Wireless’s position that Ben Lomand should not be billing in excess of

the rate in the agreement.
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4, Describe any arrangements, contracts or agreements that address or refer
to any terms and conditions that establish an existing or contingent obligation of your
company to compensate or reimburse BellSouth with respect to any charges paid by
BellSouth to any rural Independent.

RESPONSE: Venzon Wireless assumes that the interrogatory requests
information involving the Rural Independent Coalition. The answer to the question is:

None.

5. With reference to Section 51.701(c) of the Rules and Regulations of the
FCC, describe all existing points of interconnection between your company and each
rural Independent and any interconnection point your company seeks to establish with a
rural Independent.

RESPONSE: With respect to the Coalition members, Verizon Wireless has the
following points of interconnection with the respective carrier:
TDS - Mt. Juliet, Decatur.
CenturyTel - New Tazewell.
North Central Telephone - Days Crossroads.
Ben Lomand Rural Telephone - McMinnville Rural

Twin Lakes Telephone - Jamestown

6. Does all traffic originating on your network and destined to terminate on

the network of a rural Independent currently interconnect indirectly through BellSouth?

If the answer 1s no, please describe the geographic area from which any such traffic
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originates and describe the interconnection arrangement used to terminate the traffic to
the rural Independent.

RESPONSE: No. Verizon Wireless sends its mobile to land traffic originating
in the Nashville MTA and terminating to Ben Lomand Rural Telephone to direct
interconnection facilities in the McMinnville Rural exchange service area of Ben Lomand

Rural Telephone.

7. Does your company provide local exchange service in Tennessee?
RESPONSE: 1t is unclear what information is being sought by this
request. Verizon Wireless provides CMRS services pursuant to iterCC licenses to
service areas within the state of Tennessee. The FCC found that wireless carriers provide
“telephone exchange service." However the FCC declined to treat CMRS providers as
local exchange carriers or to subject them to the duties and obligations imposed on

incumbent LECs under section 251(c). See First Report and Order on Local Competition,

11 FCC Rcd 15499 (1996), 19 1004-1006, 1012-1015.

8. Does your company provide customer rate plans with unlimited usage
(irrespective of day or time of day) within a geographic area that overlaps with the area
served by any rural Independent and permits unlimited calling to customers of that rural
Independent. If yes, please identify the geographic area and provide copies of the rate
plan.

RESPONSE: Verizon Wireless provides a number of different calling plans and

services to its customers in Tennessee Verizon Wireless does not know the identity of
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the local exchange carrier(s) of its subscribers, and this information has no impact on the
service plan offered to a particular customer. Verizon Wireless provides services on a
non-discriminatory basis to all customers regardless of the identity of their local

exchange providers.

REQUESTS FOR PRODUCTION

1. Provide copies of all effective interconnection agreements approved by the
TRA (or its predecessor) between your company and BellSouth covering the period from
August 8, 1996 to the present. Separately identify any such agreements, contracts and
documents that constitute, or contain provisions that constitute, a “Meet-Point Billing
Arrangement.”

RESPONSE: Verizon Wireless’s interconnection agreement with BellSouth is
provided as Attachment 2. Meet Point Billing arrangements are provided in Article VII

of that agreement.

2. Provide copies of all other agreements, contracts and documents that
reflect any service arrangements between your company and BellSouth covering the
period from August 8, 1996 to the present. Separately identify any such agreements,
contracts and documents that constitute, or contain provisions that constitute, a “Meet-
Point Billing Arrangement.”

RESPONSE: Verizon Wireless objects to the extent this interrogatory 1s seeking

copies of expired agreements and that 1t is overly broad and burdensome.

1558892 1 T



3. Provide copies of all correspondence or any other documented
communications between your company and BellSouth (including, but not limited to,
correspondence between counsel) that address, discuss, or refer to “meet-point billing” or
any interconnection arrangement that is associated with traffic terminated on a rural
Independent network.

RESPONSE: Venzon Wireless objects on the basis that the information bemng
sought will not lead to the discovery of relevant information. Notwithstanding, Verizon
Wireless will ‘produce all such documents that are not subject to the attorney-client
privilege. See Attachment 3. Verizon Wireless will supplement this response as such

additional documentation is gathered.

4. Provide copies of all filings by your company (including, but not limited
to comments and ex partes) before the Federal Communications Commission in CC
Docket 01-92.

RESPONSE: Such copies are available on the Federal Communications

Commission’s website.

5. Provide copies of any agreements that set forth the terms and conditions

identified in response to Interrogatory No. 2.

RESPONSE: Copies attached as Collective Attachment 4.
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6. Provide copies of any arrangements, contracts or agreements described in
response to Interrogatory No. 4.

RESPONSE: None.

7. Provide copies of any agreements, including but not limited to
interconnection agreements and settlement agreements, entered into by your company,
BellSouth and one or more local exchange companies (other than BellSouth) that address
any issues that are similar to the issues pending in this proceeding. Include all such
agreements irrespective of whether the agreement is effective in Tennessee or any other
state.

RESPONSE: Verizon Wireless objects to the provision of any document subject
to this request that relates to services or settlements outside the State of Tennessee, as it is
ambiguous, broad and overly burdensome to the extent it applies to other states, and will
fail to lead to any relevant discovery. Verizon Wireless is not a party to any
“interconnection” and/—or “settlement” agreement(s) for Tennessee that includes

BellSouth and one or more local exchange companies.

1558892 1 5 _ .




OATH

STATE OF GEORGIA )
COUNTY OF FULTON)

I, Marc Sterling, on behalf of Cellco Partnership d/b/a Verizon Wireless, being
first duly sworn according to law, make oath that the preceding answers and responses to
the Interrogatories submitted by the Rural Independent Coalition are true, accurate and
correct to the best of my knowledge, information and belief.

On Behalf of Cellco Partnership d/b/a
eless

Verizon Wir
By: % e W’V‘V d
’ {]

Its: Member Technical Staff — Contract

Negotiator
Sworn to and subscribed before me this 29th d§§ (}\April, 2004. /W
. ) /
\“““m"” " \/-—/ZZ& 41/4-/( / P L
SWNE My Y, Notaty/Public
SOssiigled / /
S Y . 2 My Commission Expires: 6 7/do0 7
S 3 JUNE ¢ . = 71
=k 9 sWE
2 iy 2007 &F S
Z A%, oS
"Z:O;}icf?a.\-g »\\\§
I""Iumﬁ\\“\\

Respectfully submitted,

W // %// /
Melvin J %ﬁlone “
J. Barclag Phillips
Miller & Martin, PLLC
1200 One Nashville Place
150 Fourth Avenue North

Nashville, TN 37219-2433
(615) 244-9270

Counsel for Cellco Partnership d/b/a
Verizon Wireless
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CERTIFICATE OF SERVICE

I hereby certify that on

%g'/ ﬁ, 2004, a true and correct copy of the
foregoing has been served on the p

ies of record, via the method indicated:

W] Hand William T. Ramsey
[ ] Mail Neal & Harwell
[ 1 Facsimile 150 Fourth Avenue North, Suite 2000
[ 1 Overnight Nashville, TN 37219-2498
[ ] Hand Stephen G. Kraskin
Y] Mail Kraskin, Lesse & Cosson, LLP
[ 1 Facsimile 2120 L Street NW, Suite 520
[ 1] Overnight Washington, D.C. 20037
[ ] Electronically
[ ] Hand Henry Walker
] Mail Boult, Cummings, Conners & Berry, PLC
[ 1 Facsimile 414 Union Street, Suite 1600
[ 1] Overnight PO Box 198062
Nashville, TN 37219
‘v] Hand J. Gray Sasser
[ 1 Mail Miller & Martin LLP
[ 1 Facsimile 1200 One Nashville Place
[ 1 Ovemight 150 Fourth Avenue North
Nashville, Tennessee 37219
[ ] Hand Paul Walters, Jr.
]  Mail 15 East 1* Street
[ ] Facsimile Edmond, OK 73034
[ 1 Ovemnight
[ ] Hand Mark J. Ashby
~N] Mail Cingular Wireless
[ ] Facsimile 5565 Glennridge Connector
[ 1 Ovemight Suite 1700
Atlanta, GA 30342
[ ] Hand Suzanne Toller
W] Mail Davis Wright Tremaine LLP
[ ] Facsimile One Embarcadero Center, #600
[ ] Overnight San Francisco, CA 94111-3611

1558892 1

11




[ ] Hand Beth K. Fujimoto
N1 Mail AT&T Wireless Services, Inc.
[ ] Facsimile 7277 164™ Ave., NE
[ 1 Ovemight Redmond, WA 90852
[ 1 Hand Edward Phillips
N1 Mail Sprint
[ ] Facsimile 14111 Capital Boulevard
[ 1 Overnight Wake Forest, NC 27587
[ ] Hand Charles McKee
Y] Mail Sprint PCS
[ ] Facsimile 6450 Sprint Parkway, MailStop 2A553
[ 1 Ovemight Overland Park, KS 66251
[ ] Hand Elaine Critides
NJ Mail Verizon Wireless
[ ] Facsimile 1300 I Street, N.W.
[ 1 Ovemight Washington, D.C. 20005
[ ] Hand Dan Menser
] Mail Sr. Corporate Counsel
[ ] Facsimile T-Mobile USA, Inc.
[ 1 Ovemight 12920 SE 38" Street
Bellevue, WA 98006
[ ] Hand Marin Fettman
N1 Mail Corporate Counsel, Regulatory Affairs
[ ] Facsimile T-Mobile USA, Inc
[ ] Ovemight 12920 SE 38" Street
Bellevue, WA 98006
[ ] Hand Leon M. Bloomfield
N1 Mail Wilson & Bloomfield LLP
[ ]  Facsimile 1901 Harrison St., Suite 1630
[ 1 Overnight Oakland, CA 94612
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CMRS0002
AGREEMENT

THIS AGREEMENT is made by and between BellSouth Telecommunications,
Inc., (“BellSouth”), a Georgia Corporation, and Cellco Partnership d/b/a Verizon
Wireless, a Delaware general partnership, its affiliates and assigns on behalf of the
FCC CMRS Licensee(s) and markets listed in Attachment A (all collectively referred to
as "Carrier”) which entities Cellco Partnership d/b/a Verizon Wireless represents it has
authority to bind hereunder and shall be deemed effective as of July 15, 2002, (the

“Effective Date"). This Agreement may refer to either BellSouth or Carrier or both as a
“party” or “parties.”

WITNESSETH

WHEREAS, BeliSouth is a local exchange telecommunications company
authorized to provide telecommunications services in the states of Alabama, Florida,

Georgia, Kentucky, Louisiana, Mississippi, North Carolina, South Carolina, and
Tennessee; and

WHEREAS, Carrier is a Commercial Mobile Radio Service (“CMRS") provider
licensed by the Federal Communications Commission (‘FCC”) to provide CMRS in the

states of Alabama, Florida, Georgia, Kentucky, Louisiana, Mississippi, North Carolina,
South Carolina, and Tennessee; and

WHEREAS, the parties wish to interconnect their facilities and exchange traffic
for the purposes of fulfilling their obligations pursuant to Sections 251, 252, 271 and
332 of the Telecommunications Act of 1996 and to replace any and all other prior
agreements, both written and oral, unless otherwise stated herein;

NOW THEREFORE, in consideration of the mutual agreements contained
herein, BellSouth and Carrier agree as follows:

1. Definitions

A. Affiliate is defined as a person that (directly or indirectly) owns or
controls, is owned or controlled by, or is under common ownership or control
with, another person. For purposes of this paragraph, the term “own” means to
own an equity interest (or equivalent thereof) of more than 10 percent.

B. Commission is defined as the appropriate regulatory agency in each of
BellSouth’s nine state region: Alabama, Florida, Georgia, Kentucky, Louisiana,
Mississippi, North Carolina, South Carolina, and Tennessee.
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C. Intermediary Traffic is defined as the delivery, pursuant to this
agreement or Commission directive, of local or toll (using traditional landline
definitions) traffic to or from a local exchange carrier other than BeliSouth; a
CLEC; or another telecommunications company such as a CMRS provider other
than Carrier through the network of BellSouth or Carrier from or to an end user of
BellSouth or Carrier. Al local or toll traffic from a local exchange carrier

delivered to Carrier not originated on the BellSouth network by BellSouth is
considered Intermediary Traffic.

D. InterMTA Traffic is defined for purposes of reciprocal compensation
under this Agreement as any telephone call that originates on the network of one

Party within an MTA and is delivered by the originating Party to the network of
the other Party in a different MTA.

E. Local Traffic is defined for purposes of reciprocal compensation under
this Agreement as: (1) any telephone call that originates on the network of
Carrier within a Major Trading Area (“MTA") and terminates on the network of
BellSouth in the same MTA and within the Local Access and Transport Area
("LATA") in which the call is handed off from Carrier to BellSouth, and (2) any
telephone call that originates on the network of BellSouth that is handed off
directly to Carrier in BellSouth's service territory and in the same LATA in which
the call originates and terminates on the network of Carrier in the MTA in which
the call is handed off from BellSouth to Carrier. For purposes of this Agreement,
LATA shall have the same definition as that contained in the
Telecommunications Act of 1996, and MTA shall have the same definition as

that contained in the FCC’s rules. Traffic delivered to or received from an
interexchange carrier is not Local Traffic.

F. Local Interconnection is defined for purposes of this Agreement as the
delivery of Local Traffic to be terminated on each party’s local network so that
end users of either party have the ability to reach end users of the other party

without the use of any access code or substantial delay in the processing of the
call.

G.  Percent of Interstate Usage (PIU) is defined as a factor to be applied to
IntertMTA Traffic in order to designate those minutes that should be rated as
interstate access services minutes of use. The numerator includes all interstate
intertMTA minutes of use, less any interstate minutes of use for “Terminating
Party Pays” services, such as 800 Services. The denominator includes all

interMTA minutes of use less all minutes attributable to Terminating Party Pays
services.

H. Percent Local Usage (PLU) is defined as a factor to be applied to

terminating minutes of use. The numerator is all Local Traffic minutes of use.

The denominator is the total minutes of use including Local Traffic, InterMTA
Traffic and Intermediary Traffic,
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I Point of Interconnection (POI) is defined as the physical geographic
location(s), within BellSouth's service area within a LATA, at which the Parties
terminate interconnection facilities for the origination and/or termination of traffic,
This point establishes the technical interface, the test point(s), and the point(s)

for operational division of responsibility between BellSouth's network and
Carrier's network.

J. Telecommunications Act of 1996 ("Act’) means Public Law 104-104 of
the United States Congress effective February 8, 1996. The Act amended the
Communications Act of 1934 (47, U.S.C. Section 1 et. seq.).

K.  Type 1 Interconnection is a trunk-side connection with line treatment
between a BellSouth end office and a CMRS company's point of interconnection,
and provides Carrier access to the NXX codes served by that individual end
office, the tandem on which that end office subtends, or other end offices
subtending that tandem. Type 1 Interconnection is technically defined in

Telcordia Technical Reference GR-145-CORE, Issue 2 May 1998, as in effect
from time to time (or any successor thereto).

L. Type 2A Interconnection is a connection between a BellSouth access
tandem or local tandem to a CMRS company’s point of interconnection. and
provides access to all BellSouth end offices and third party providers subtending
the BellSouth tandem. Type 2A Interconnection is technically defined in
Telcordia Technical Reference GR-145-CORE, Issue 2 May 1998, as in effect
from time to time (or any successor thereto).

M. Type 2B Interconnection is a connection between a BellSouth end office
and the CMRS Company's point of interconnection and only provides access
fromfto NXX codes homed in that end office. Type 2B Interconnection is
provided in conjunction with Type 2A Interconnection. Type 2B Interconnection
is technically defined in Telcordia Technical Reference GR-145-CORE, Issue 2
May 1998, as in effect from time to time (or any successor thereto).

Purpose

The parties desire to enter into this Agreement consistent with all applicable

federal, state and local statutes, rules and regulations in effect as of the date of its
execution including, without limitation, the Act at Sections 251, 252, 271 and 332. The
access and interconnection obligations contained herein enable Carrier to provide

CMRS in those areas where it is authorized to provide such services within the nine
state region of BellSouth.
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Term of the Agreement

A. The initial term of this Agreement shall be two years, beginning on the
Effective Date. If as of the expiration of this Agreement, a Subsequent
Agreement (as defined in Section B below) has not been executed by the
Parties, this Agreement shall continue on a month-to-month basis while a
Subsequent Agreement is being negotiated. The Parties’ rights and obligations

with respect to this Agreement after expiration shall be as set forth in Section D
below.

B. No earlier than one hundred and eighty (180) days prior to the expiration
of this Agreement, either Party may initiate negotiations of a successor
interconnection agreement (“Subsequent Agreement”) by providing written notice
of such request to the other Party. Pursuant to Sections 251 and 252 of the Act,
the Parties shall negotiate the tenms, conditions and prices of Ilocal
interconnection to become effective upon the termination of this Agreement.

C. If, after one hundred and thirty-five (135) days of commencing the
negotiation the Parties are unable to satisfactorily negotiate a Subsequent
Agreement, either Party may petition the Commission to establish appropriate
local interconnection arrangements pursuant to 47 U.S.C. 252. The Parties
further agree that in the event the Commission does not issue its order prior to
the expiration date of this Agreement, or if the Parties continue beyond the
expiration date of this Agreement to negotiate the local interconnection
arrangements without Commission intervention, the terms, conditions and prices
ultimately ordered by the Commission, or negotiated by the Parties, will be

effective retroactive to the day following the expiration date of the then current
term of this Agreement.

D. In the event the initial term of this Agreement has expired and this
Agreement has converted to a month-to-month term, and either Party has
initiated negotiations of a Subsequent Agreement, and such negotiations have
continued for at least one hundred and sixty (160) days and the Parties have not
entered into a Subsequent Agreement and either no arbitration petition has been
filed or the Parties have not mutually agreed (where permissible) to extend the
arbitration window for petitioning the applicable Commission(s) for resolution of

disputed terms then either Party may terminate this Agreement upon sixty (60)
days prior notice to the other Party.

E. In the event that either Party terminates this Agreement as provided
Section D, BellSouth shall continue to offer services to Carrier pursuant to the
terms, conditions and rates set forth in BellSouth's General Subscriber Services
Tariff, Section A35, or, in the case of North Carolina, in the North Carolina

Connection and Traffic Interchange Agreement effective June 30, 1994, as
amended.
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Iv.

Compensation and Billing

A.

Compensation:

1. Each Party will pay the other for terminating its Local Traffic on the
other's network at the Local Interconnection rates as set forth in

Attachment B-1. These rates are reciprocal for mobile-to-land and land-
to-mobile calls.

2. If, for a particular state, Carrier is unable to determine the amount
of BellSouth originated traffic terminated to Carrier over one-way or two-
way multi-use facilities, Carrier will bill BellSouth for such state based on a
mutually agreed upon relationship between mobile-originated and land-
originated traffic ("M/L" Ratio).  Such M/L Ratio will be applied to the
Local Traffic minutes of use billed to Carrier by BellSouth and used to bill
BellSouth for the BellSouth Local Traffic on a monthly basis until Carrier is

able to determine the actual monthly Local Traffic usage originated by
BellSouth and terminated to Carrier.

3. Compensation for the costs of one-way facilities: Where one-way
trunking is used, each Party will be solely responsible for the recurring and
non-recurring cost of that facility up to the PO, plus the cost of trunk ports
to the extent they are not included in the cost of such facility. In addition,
where BellSouth delivers Local Traffic over one-way facilities to a node on
Carrie’s SONET interconnection facilities, BellSouth will compensate
Carrier for its proportionate use of such SONET facilities.

4. Compensation for the costs of sharing two-way facilities: The
Parties agree to share proportionately in the recurring costs of two-way
interconnection facilities, including the proportionate costs of SONET

interconnection facilities, trunk ports or other network interconnection
facilities used by the originating party.

a. To determine the amount of compensation due to Carrier for
interconnection facilities with two-way trunking for the transport of
Local Traffic originating on BellSouth's network and terminating on
Carrier's network, Carrier and BellSouth will mutually agree
annually on the estimated percent of traffic riding such facilities that
was originated by BellSouth (“BellSouth Originated Percent”)

b. BellSouth will bill Carrier for the entire cost of the facility.
Carrier will then apply the BeliSouth Originated Percent against the
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total two-way interconnection facility charges billed by BellSouth to
Carrier. Carrier will invoice BellSouth on a monthly basis, this
proportionate cost, plus the proportionate costs of SONET
interconnection facilities, trunk ports or other network inter-
connection facilities used by BellSouth.

5. The exchange of the parties' traffic on BellSouth’s interLATA EAS
routes shall be considered Local Traffic and compensation for the
termination of such traffic shall be pursuant to the terms of this section.
EAS routes are those exchanges within an exchange's Basic Local Calling

Area, as defined in Section A3 of BellSouth’s General Subscriber Services
Tariff.

1. The charges for Local Interconnection are to be billed monthly and

paid within thirty (30) days (Due Date). Usage charges will be billed in
arrears.

2. To the extent actual minutes of use (MOUs) are measured,
charges for terminating traffic will be the actual conversation minutes of
use (MOUs) measured from receipt of answer supervision to receipt of
disconnect supervision, with such time accumulated at the end of the
billing period and rounded up to the next whole minute.

3. The Parties will use a PLU factor, subject to the audit procedures
set forth in Section XV, as a method for determining whether traffic is
Local, InterMTA, or Intermediary Traffic. The PLU factor will be used for

traffic delivered by either Party for termination on the other Party’s
network.

4. Billing disputes shall be handled pursuant to the terms of this
section.

a. Each Party agrees to notify the other Party in writing upon
the discovery of a billing dispute. In the event of a billing dispute,
the Parties will endeavor to resolve the dispute within sixty (60)
calendar days of the notification date. If the Parties are unable
within the sixty (60) day period to reach resolution, then the

aggrieved Party may pursue dispute resolution in accordance with
the terms of this Agreement.
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b. For purposes of this Section, a billing dispute means a
dispute of a specific amount of money actually billed by either
Party. The dispute must be clearly explained by the disputing Party
and supported by written documentation, which clearly shows the
basis for disputing charges. By way of example and not by
limitation, a billing dispute will not include the refusal to pay all or
part of a bill or bills when no written documentation is provided to
support the dispute, nor shall a billing dispute include the refusal to
pay other amounts owed by the billed Party until the dispute is
resolved. Claims by the billed Party for damages of any kind will
not be considered a billing dispute for purposes of this Section.
Once the billing dispute is resolved, the disputing Party will make
immediate payment of any of the disputed amount owed to the
billing Party or the billing Party shall have the right to pursue normal
treatment procedures. Any credits due to the disputing Party,
pursuant to the billing dispute, including credits due for any late
payment charges or interest assessed on late payment charges
pursuant to subsection (c) below, will be applied to the disputing

Party’s account by the billing Party immediately upon resolution of
the dispute.

c. If a Party disputes a charge and does not pay such charge
by the payment due date, or if a payment or any portion of a
payment is received by either Party after the payment due date, or
if a payment or any portion of a payment is received in funds which
are not immediately available to the other Party, then a late
payment charge shall be assessed. For bills rendered by either
Party for payment, the late payment charge for both Parties shall
be calculated based on the portion of the payment not received by
the payment due date times the late factor. The Parties shall
assess interest on previously assessed late payment charges only
in a state where BellSouth has the authority pursuant to its tariffs.

5. Late payment fees, not to exceed 1 1/2% per month (or a lower
percent as specified by an appropriate state regulatory agency) after the
Due Date may be assessed, if undisputed interconnection charges are not
paid, within thirty (30) days after the Due Date of the monthly bill. Al
charges under this Agreement shall be billed within one (1) year from the

time the charge was incurred: previously unbilled charges more than one
(1) year old shall not be billed by either Party.

6. Deposit Policy. Because the Parties have established a good
payment history, as of the date of the execution of this agreement, they
do not require deposits at this time.
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Methods of interconnection

A. There are three appropriate methods of interconnecting facilities: (1)
interconnection via purchase of facilities from either party by the other party; (2)
physical collocation; and (3) virtual collocation where physical collocation is not
practical for technical reasons or because of space limitations. Type 1, Type 2A
and Type 2B interconnection arrangements described in BellSouth's General
Subscriber Services Tariff, Section A35, or, in the case of North Carolina, in the
North Carolina Connection and Traffic Interchange Agreement effective June 30,
1994, as amended, may be purchased pursuant to this Agreement provided,
however, that such interconnection arrangements shall be provided at the rates,
terms and conditions set forth in this Agreement. The rates, terms and
conditions of interconnection facilities purchased under this Agreement are
subject to the discounts available in any effective volume and term agreement
between the Parties. Rates and charges for both virtual and physical collocation
may be provided in a separate collocation agreement. Rates for virtual
collocation will be based on BellSouth's Interstate Access Setvices Tariff, FCC
#1, Section 20 and/or BellSouth's Intrastate Access Services Tariff, Section E20.
Rates for physical collocation will be negotiated on an individual case basis.

B. The parties will accept and provide any of the preceding methods of
interconnection. Reciprocal connectivity shall be established to at least one
BellSouth access tandem within every LATA Carrier desires to serve, or Carrier
may elect to interconnect directly at an end office for interconnection to end
users served by that end office. Such interconnecting facilities shall conform, at a
minimum, to the telecommunications industry standard of DS-1 pursuant to
Bellcore Standard No. TR-NWT-00499. Signal transfer point, Signaling System
7 (“SST77) connectivity is required at each interconnection point after Carrier
implements SS7 capability within its own network. BellSouth will provide out-of-
band signaling using Common Channel Signaling Access Capability where
technically and economically feasible, in accordance with the technical
specifications set forth in the BellSouth Guidelines to Technical Publication, TR-
TSV-000905. The parties facilities’ shall provide the necessary on-hook, off-
hook answer and disconnect supervision and shall hand off calling party number
ID when technically feasible. In the event a party interconnects via the purchase
of facilities and/or services from the other party, the appropriate intrastate tariff,
as amended from time to time will apply. In the event that such facilities are used
for two-way interconnection, the appropriate recurring charges for such facilities
will be shared by the parties in accordance with Section [V.A 4.

C. The parties will establish trunk groups from the interconnecting facilities of
subsection (A) of this section. Each party will use its best efforts to construct its
network, including the interconnecting facilities, to achieve optimum cost
effectiveness and network efficiency provided that Carrier will not be required to
construct more than one POI within any given LATA. Unless otherwise agreed,
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Vi

BellSouth will provide or bear the cost of all trunk groups for the delivery of Local
Traffic from BellSouth to Carrier's Mobile Telephone Switching Offices within
BellSouth’s service territory, and Carrier will provide or bear the cost of all trunk
groups for the delivery of traffic from Carrier to each BeliSouth tandem or end
office at which the parties interconnect. Carrier will also provide or bear the cost
of trunk groups carrying intermediary (transit) traffic.

D. When BellSouth notifies Carrier that capacity issues at any BeliSouth
tandem, including but not limited to port capacity and processing capacity,
require Carrier to add interconnection facilities to additional BellSouth tandems
or to BellSouth end offices, the Parties agree to joint planning sessions through
which the Parties will develop mutually acceptable plan(s) to alleviate such
tandem capacity problems. Such mutually agreed to plans may include
BellSouth providing the necessary transport facilities past the tandem for Carrier
to provide Type 2B interconnection and waiving the charges for such facilities
from the tandem to the end office, provided however that Carrier agrees to will
compensate BeliSouth for the necessary interconnection facilities to the POI.

E. When the parties provide an access service connection between an
Interexchange Carrier (“IXC") and each other, each party will provide its own
access services to the IXC. If access charges are billed, each party will bill its
own access service rates to the IXC.

F. The ordering and provision of all services purchased from BellSouth by
Carrier shall be as set forth in the BellSouth Telecommunications Wireless

Customer Guide as that guide is amended by BeliSouth from time to time during
the term of this Agreement.

InterMTA and Intermediary Traffic Interconnection

A. The delivery of InterMTA Traffic by a Party to the other Party shall be
reciprocal and compensation will be mutual. For terminating its InterMTA Traffic
on the other Party’s network, each party will pay the access charges described in
paragraph (B) hereunder. For terminating its Intermediary Traffic on BellSouth's
network, Carrier will pay the Transit Charge or the Intermediary Charges
described in paragraph (D) hereunder, as appropriate.

B. For originating and terminating intrastate or interstate InterMTA Traffic,
each Party shall pay the other BellSouth's intrastate or interstate, as appropriate
based upon the PIU, switched network access service rate elements on a per
minute of use basis, which are set out in BellSouth’s Intrastate Access Services
Tariff or BellSouth’s Interstate Access Services Tariff as those tariffs may be
amended from time to time during the term of this Agreement.

C.  Actual traffic measurements in each of the appropriate categories is the
preferred method of classifying and billing traffic. If, however, either Party cannot
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Vil

measure traffic in each category, then the parties shall agree on a surrogate
method of classifying and billing traffic, taking into consideration territory served
(e.g. MTA boundaries, LATA boundaries and state boundaries) and traffic
routing of the parties. Any such categorization of traffic shall be subject to
modification upon reasonable request as mutually agreed upon by the Parties.

D. If Intermediary Traffic originated by Carrier is delivered by BeliSouth for
termination to the network of a nonparty telecommunications carrier (“Nonparty
Carrier”), then BellSouth will bill Carrier and Carrier shall pay a $.002 per minute
charge (“Transit Charge") for such Intermediary Traffic unless such lower charge
is ordered by the state, in addition to any charges that BellSouth may be
obligated to pay to the Nonparty Carrier (collectively called “Intermediary
Charges”). The charges that BellSouth may be obligated to pay to the Nonparty
Carrier may change during the term of this Agreement and that the appropriate
rate shall be the rate in effect when the traffic is terminated. The parties shall
agree for purposes of this section, and subject to verification by audit what
percentage of the Intermediary Traffic delivered to BellSouth by Carrier shall be
subject to Intermediary Charges. BellSouth shall not deliver traffic to Carrier
which is destined for the network of a Nonparty Carrier, and thus none of the
Intermediary Traffic delivered to Carrier by BellSouth shall be subject to the
Transit Charge or Intermediary Charges. Also, Intermediary Traffic transiting
BellSouth's network to Carrier is not Local Traffic and Carrier shall not bill
BellSouth for such traffic, as BellSouth is not obligated to pay Carrier for such
traffic. In addition, traffic received by BellSouth from an interexchange carrier for

delivery to Carrier is not Local Traffic and Carrier shall not bill BellSouth for such
traffic.

E. Notwithstanding this Section VI, Carrier does not waive any of its legal
rights as to any third party to challenge in any agency or court of competent legal
jurisdiction whether certain traffic classified under this Agreement as

Intermediary Traffic is jurisdictionally defined as “Local Traffic” pursuant to the
Act, the FCC rules, or other applicable law.

Meet Point Billing

A. For purposes of this Agreement, Meet Point Biling, as supported by
Multiple Exchange Carrier Access Billing (MECAB) guidelines, shall mean the
exchange of billing data relating to jointly provided switched access calls and/or
calls transiting BellSouth's network from an originating telecommunications
carier other than BellSouth and terminating to a telecommunications carrier
other than BellSouth or the originating telecommunications carrier. Subject to
Carrier providing all necessary information, BellSouth agrees to participate in
Meet Point Billing for traffic which transits its network when both the originating
and terminating parties participate in Meet Point Billing with BellSouth, and/or
originate and/or terminate switched access traffic to Carrier via BellSouth's
network.  BellSouth shall pass billable records to Carrier at no charge.
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measure traffic in each category, then the parties shall agree on a surrogate
method of classifying and billing traffic, taking into consideration territory served
(e.g. MTA boundaries, LATA boundaries and state boundaries) and traffic
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E. Notwithstanding this Section VI, Carrier does not waive any of its legal
rights as to any third party to challenge in any agency or court of competent legal
jurisdiction whether certain traffic classified under this Agreement as

Intermediary Traffic is jurisdictionally defined as “Local Traffic” pursuant to the
Act, the FCC rules, or other applicable law.

Meet Point Billing

A. For purposes of this Agreement, Meet Point Billing, as supported by
Multiple Exchange Carrier Access Billing (MECAB) guidelines, shall mean the
exchange of billing data relating to jointly provided switched access calls and/or
calls transiting BellSouth's network from an originating telecommunications
carrier other than BellSouth and terminating to a telecommunications carrier
other than BellSouth or the originating telecommunications carrier. Subject to
Carrier providing all necessary information, BellSouth agrees to participate in
Meet Point Billing for traffic which transits its network when both the originating
and terminating parties participate in Meet Point Billing with BellSouth, and/or
originate and/or terminate switched access traffic to Carrier via BellSouth's
network. BellSouth shall pass billable records to Carrier at no charge.
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Depending on the delivery medium selected by Carrier, appropriate charges for
that delivery medium will be applied. Traffic from a network which does not
participate in Meet Point Billing will be delivered by BellSouth, however, call
records for traffic originated and/or terminated by a non-Meet Point Billing
network will not be delivered to the originating and/or terminating network.

B. Parties participating in Meet Point Billing with BellSouth are required to
provide information necessary for BellSouth to identify the parties to be billed.
Information required for Meet Point Billing includes but is not limited to: (1)
Regional Accounting Office code (RAO), (2) Operating Company Number (OCN)
per state for each entity to be billed (if an OCN is not available for each billed
entity BeliSouth will only render a bill to Carrier) (3) a unique Access Carrier
Name Abbreviation (ACNA), (4) Percent Interstate Usage (factor applied for
reciprocal compensation), (5) Percent Local Usage (factor applied for reciprocal
compensation), (6) 800 Service Percent Interstate Usage or default of 50%, (7)
Billing Interconnection Percentage and (8) a Screening Telephone Number
(STN) from a dedicated NXX associated with each trunk group subscribed to by
Carrier. A default Billing Interconnection Percentage of 0% BellSouth and 100%
Carrier will be used if Carrier does not file with NECA to establish a Billing
Interconnection Percentage other than default. Carrier must support Meet Point
Billing for all intermediary calls in accordance with Mechanized Exchange Carrier

Access Billing (MECAB) guidelines. The Parties acknowledge that the exchange
of 1150 records will not be required.

C. Meet Point Billing will be provided for traffic which transits BellSouth's
network at the access tandem level only. Parties desiring Meet Point Billing will
subscribe to access tandem level interconnections with BellSouth and will deliver
all transit traffic to BellSouth over such access tandem level interconnections.
Additionally, exchange of records will necessitate both the originating and
terminating networks to subscribe to dedicated NXX codes, which can be
identified as belonging to the originating and terminating network. NPA/NXX
codes are presented in the Local Exchange Routing Guide in association with a
specific switch Common Language Location Identifier (CLLI). Under BellSouth’s
programming rules associated with Carrier Access Billing Systems (CABS) each
CLLI is associated with a single rate center. When converting to Meet Point
Billing BellSouth acknowledges that Carrier may have multiple rate centers
homed on a given switch. To the extent that Carrier may have more than a
single rate center terminating to a given CLLI, Carrier must provide BST with
information stating which BellSouth rate center(s) will be associated with the
CLLI. Where Carrier has NPA/NXXs rated to an independent LEC’s rate center
that is homed off a BellSouth tandem, Carrier acknowledges that BellSouth will
not provide billing data for jointly provided switched access traffic terminating to
such NPA/NXXs, until such time as BellSouth is ordered to provide such data
pursuant to a Commission or FCC order. When the access tandem, in which
interconnection occurs, does not have the capability to record messages and
either surrogate or self-reporting of messages and minutes of use occur, Meet
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Point Billing will not be possible and will not occur. The Parties will work

cooperatively to develop and enhance processes to deal with messages handled
on a surrogate or self-reporting basis.

D. In a Meet Point Billing environment, when a party actually uses a service
provided by BellSouth, and said party desires to participate in Meet Point Billing
with BellSouth, said party will be billed for miscellaneous usage charges, as
defined in BellSouth’s FCC No.1 and appropriate state access tariffs, (i.e. Local
Number Portability queries and 800 Data Base queries) necessary to deliver
certain types of calls. Should Carrier desire to avoid such charges Carrier may

perform the appropriate data base query prior to delivery of such traffic to
BellSouth.

" E. Participation in Meet Point Billing is outside the reciprocal compensation

requirements of this Agreement. Meet Point Billing, as defined in Section VIL.A
above, under this Section will result in Carrier compensating BellSouth at the
Transit Charge rate in Section VI.D of this Agreement for traffic delivered to
BellSouth'’s network, which terminates to a third party network. Meet Point Billing

to IXCs for jointly provided switched access traffic will occur consistent with the
most current MECAB billing guidelines.

F. Commencement of exchange of records will begin no earlier than sixty
(60) days from the later date of, the date the contract is signed or the date that
all necessary information as defined in Section VII.A above is provided. The date
the Parties begin the exchange of records process will be the date that the
percentages in Section VI.D of this Agreement will no longer be applied to
determine what percentage of the Intermediary Traffic delivered by BellSouth to
Carrier shall be subject to Intermediary Charges. Once Carrier sets up Meet-
Point billing arrangements for Intermediary Traffic to and from Non-party
Carriers, Intermediary Traffic will be subject to only the $.002 per minute Transit

Charge (or such other rate ordered by the state), and additional Nonparty Carrier
charges shall not apply.

Provision of Network Elements

A. BellSouth shall, upon request of Carrier, and to the extent technically
feasible, provide to Carrier access to its Network Elements for the provision of a
Carrier telecommunications service. Any request by Carrier for access to a
BellSouth Network Element that is not already available to another
telecommunications carrier, shall be treated as a Network Element bona fide
request. Carrier will pay BellSouth the cost associated with the bona fide request
if Carrier cancels the request or fails to purchase the service once completed.
BellSouth shall mitigate damages with respect to completion of requests.
BellSouth shall stop work on a request, once it receives notice of cancellation of
Carrier's subject request. Carrier shall provide BellSouth access to its Network
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IX.

Elements as mutually agreed by the parties or as required by the Commission or
the FCC.

B. A Network Element obtained by one party from the other party under this
section may be used in combination with the facilities of the requesting party only
to provide a telecommunications service, including obtaining access to
information needed to allow Carrier to bill and collect, transmission, and routing
of the telecommunications service.

C. A separate agreement or an amendment to this Agreement may be
required for utilization of the above referenced Network Elements. The Parties

agree to negotiate such a separate Agreement or amendment in good faith
subject to the requirements of Section 252 of the Act.

Access To Poles, Ducts, Conduits, and Rights of Way

BellSouth will provide to Carrier, pursuant to 47 U.S.C. § 224, as amended by

the Act, nondiscriminatory access to any pole, duct, conduit, or right-of-way owned or
controlled by BellSouth.

X.

Xl.

Access to 911/E911 Emergency Network

A. BellSouth and Carrier agree that wireless enhanced 911 services are
designed to provide mobile customers with emergency services that are
comparable to those services provided to fixed location subscribers. BellSouth
will route wireless enhanced 911 calls received from Carrier to the emergency
agency designated by Carrier so that each call may be properly routed and
contain as much pertinent information as is technically feasible.

B. BellSouth and Carmier recognize that the technology and regulatory
requirements for the provision of wireless enhanced 911 service by CMRS
carriers are evolving and agree to modify or supplement Section X.A in order to
incorporate industry accepted or regulatory mandated technical improvements

that Carrier desires to implement and to permit Carrier to comply with applicable
regulatory requirements.

Access to Telephone Numbers

Carrier is responsible for interfacing with the North American Numbering Plan

administrator for all matters dealing with dedicated NXXs. BellSouth will cooperate with
Carrier in the provision of shared NXXs where BellSouth is the service provider.
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Local Number Portability

The Permanent Number Portability (PNP) database supplies routing numbers for

calls involving numbers that have been ported from one local service provider to
another. PNP is currently being worked in industry forums. The results of these forums
will dictate the industry direction of PNP. BeliSouth will provide access to the PNP
database at rates, terms and conditions as set forth by BellSouth and in accordance
with an effective FCC or Commission directive.

Xil.

XIv.

Access to Signaling and Signaling Databases

A. BeliSouth will offer to Carrier use of its signaling network and signaling
databases on an unbundled basis at BellSouth's published tariffed rates.
Signaling functionality will be available with both A-link and B-link connectivity.

B. Where interconnection is via B-link or D-link connections, charges for the
SS7 interconnection elements are as follows: 1) Port Charge - BeliSouth shall
not bill an STP port charge nor shall BellSouth pay a port charge; 2) SS7
Network Usage - BellSouth shall bill its tariffed usage charge and shall pay
usage billed by the Carrier (Carrier to calculate usage based on the M/L Ratio
until Carrier can measure actual usage) at rates not to exceed those charged by
BellSouth; 3) SS7 Link - BellSouth will bill its tariffed charges for only two links of
each quad ordered. Application of these charges in this manner is designed to
reflect the reciprocal use of the parties’ signaling networks. Where
interconnection is via A-ink connections, charges for the SS7 interconnection
elements are as follows: 1) Port Charge - BellSouth shall bill its tariffed STP port
charge but shall not pay a termination charge at the Carrier's end office; 2) SS7
Network Usage - BellSouth shall bill its tariffed usage charge but shall not pay for
any usage; 3) SS7 Link - BellSouth shall bill its tariffed charges for each link in
the A-link pair but shall not pay the Carrier for any portion of those links.

Network Design and Management

A. The parties will work cooperatively to install and maintain reliable
interconnected telecommunications networks, including but not limited to,
providing maintenance contact numbers and escalation procedures and
developing mutually agreed upon solutions to tandem exhaust issues as they
arise. BellSouth will provide public notice of changes in the information
necessary for the transmission and routing of services using its local exchange

facilities or networks, as well as of any other changes that would affect the
interoperability of those facilities and networks.

B. The interconnection of all networks will be based upon accepted
industry/national guidelines for transmission standards and ftraffic blocking
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criteria. The Parties agree to provide at least a P.01 level of service and to work
cooperatively in the placement and/or removal of interconnection facilities.

C. The parties will work cooperatively to apply sound network management

principles by invoking appropriate network management controls to alleviate or
prevent network congestion.

D. Neither party intends to charge rearrangement, reconfiguration,
disconnection, termination or other non-recurring fees that may be associated
with the initial reconfiguration of either party's network interconnection
arrangement contained in this Agreement. However, the interconnection
reconfigurations will have to be considered individually as to the application of a
charge. Notwithstanding the foregoing, the parties do intend to charge non-
recurring fees for any additions to, or added capacity to, any facility or trunk
purchased. Parties who initiate SS7 STP changes may be charged authorized
non-recurring fees from the appropriate BellSouth tariffs.

E. The parties will provide Common Channel Signaling (CCS) information to
one another, where available and technically feasible, in conjunction with all
traffic in order to enable full interoperability of CLASS features and functions
except for call return. All CCS signaling parameters will be provided, including
automatic number identification (ANI), originating line information (OLl) calling
party category, charge number, etc. All privacy indicators will be honored, and
the parties agree to cooperate on the exchange of Transactional Capabilities
Application Part (TCAP) messages to facilitate full interoperability of CCS-based
features between the respective networks.

F. For network expansion, the parties will review engineering requirements
on a periodic basis and establish forecasts for trunk utilization as required by
Section V of this Agreement. New trunk groups will be implemented as stated by
engineering requirements for both parties.

G. The parties will provide each other with the proper call information,
including all proper translations for routing between networks and any
information necessary for billing where BellSouth provides recording capabilities.
This exchange of information is required to enable each party to bill properly.

Auditing Procedures

Upon thirty (30) days written notice, each party must provide the other the
ability and opportunity to conduct an annual audit to ensure the proper billing of
traffic between the parties. The parties will retain records of call detail for a
minimum of nine months from which the PLU, the percent intermediary traffic,
the percent interMTA traffic, and the PIU can be ascertained. The audit shall be
accomplished during normal business hours at an office designated by the party
being audited. Audit requests shall not be submitted more frequently than one
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(1) time per calendar year. Audits shall be performed by a mutually acceptable
independent auditor paid for by the party requesting the audit. The PLU shall be
adjusted based upon the audit results and shall apply to the usage for the
quarter the audit was completed, the usage for the quarter prior to the
completion of the audit, and to the usage for the two quarters following the
completion of the audit.

Liability and Indemnification

A. EXCEPT AS OTHERWISE PROVIDED FOR IN THIS AGREEMENT OR
IN THIS SECTION XVI, NEITHER PARTY SHALL BE LIABLE TO THE OTHER
PARTY FOR ANY INDIRECT, INCIDENTAL, CONSEQUENTIAL, RELIANCE,
PUNITIVE, OR SPECIAL DAMAGES SUFFERED BY THE OTHER PARTY
(INCLUDING WITHOUT LIMITATION DAMAGES FOR HARM TO BUSINESS,
LOST REVENUES, LOST SAVINGS, OR LOST PROFITS SUFFERED BY THE
OTHER PARTY), REGARDLESS OF THE FORM OF ACTION, WHETHER IN
CONTRACT, WARRANTY, STRICT LIABILITY, OR TORT, INCLUDING
WITHOUT LIMITATION NEGLIGENCE OF ANY KIND WHETHER ACTIVE OR
PASSIVE, AND REGARDLESS OF WHETHER THE PARTIES KNEW OF THE
POSSIBILITY THAT SUCH DAMAGES COULD RESULT.

B. Neither party shall be liable to the other for any act or omission of any
other telecommunications company providing a portion of a service under this
Agreement, nor shall either party hold liable any other telecommunications

company providing a portion of a service under this Agreement for any act or
omission of BellSouth or Carrier.

C. Neither party is liable for damages to the other party’s terminal location,
Point of Interface (POIl) nor customer's premises resulting from the furnishing of
a service, including but not limited to the installation and removal of equipment
and associated wiring, unless the damage is caused by a party's gross or willful
negligence or intentional misconduct.

D. Each party shall be indemnified, defended and held harmless by the other
party against any claim, loss or damage arising from the other party’s acts or
omissions under this Agreement, including without limitation: 1) Claims for libel,
slander, invasion of privacy, or infringement of copyright arising from the other
party’s own communications; 2) Claims for patent infringement arising from
combining or using the service furnished by either party in connection with
facilities or equipment furnished by either party or either party’s customer; 3) any
claim, loss, or damage claimed by a customer of either party arising from
services provided by the other party under this Agreement; or 4) all other claims
arising out of an act or omission of the other party in the course of using services
provided pursuant to this Agreement. Each Party’s liability to the other for any
loss, cost, claim, injury or liability or expense, including reasonable attorney’s
fees relating to or arising out of any negligent act or omission in its performance
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of this Agreement whether in contract or in tort, shall be limited to a credit for the
actual cost of the services or functions not performed or improperly performed.

E. A Party may, in its sole discretion, provide in its tariffs and contracts with
its customer and third parties that relate to any service, product or function
provided or contemplated under this Agreement, that to the maximum extent
permitted by Applicable Law, such Party shall not be liable to customer or third
Party for (i) any Loss relating to or arising out of this Agreement, whether in
contract, tort or otherwise, that exceeds the amount such Party would have
charged that applicable person for the service, product or function that gave rise
to such Loss and (ii) Consequential Damages. To the extent that a Party elects
not to place in its tariffs or contracts such limitations of liability, and the other
Party incurs a Loss as a result thereof, such Party shall indemnify and reimburse
the other Party for that portion of the Loss that would have been limited had the
first Party included in its tariffs and contracts the limitations of liability that such
other Party included in its own tariffs at the time of such Loss.

F. Under no circumstance shall a Party be responsible or liable for indirect,
incidental, or consequential damages, including, but not limited to, economic loss
or lost business or profits, damages arising from the use or performance of
equipment or software, or the loss of use of software or equipment, or
accessories attached thereto, delay, error, or loss of data. In connection with
this limitation of liability, each Party recognizes that the other Party may, from
time to time, provide advice, make recommendations, or supply other analyses
related to the Services, or facilities described in this Agreement, and, while each
Party shall use diligent efforts in this regard, the Parties acknowledge and agree
that this limitation of liability shall apply to provision of such advice,
recommendations, and analyses.

G. Notwithstanding any other provision of this Agreement, claims for
damages by Carrier or Carrier's clients or any other person or entity resulting

from the gross negligence or willful misconduct of BellSouth shall not be subject
to such limitation of liability.

H. Notwithstanding any other provision of this Agreement claims for
damages by BellSouth or any other person or entity resulting from the gross

negligence or willful misconduct of Carrier shall not be subject to such limitation
of liability.

L Neither party assumes liability for the accuracy of the data provided to it
by the other party.

J. No license under patents (other than the limited license to use) is granted

by either party or shall be implied or arise by estoppel, with respect to any
service offered pursuant to this Agreement.
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K. Each party’s failure to provide or maintain services offered pursuant to this
Agreement shall be excused by labor difficulties, governmental orders, civil
commotion, criminal actions taken against them, acts of God and other
circumstances beyond their reasonable control.

L. EXCEPT AS SPECIFICALLY PROVIDED TO THE CONTRARY IN THIS
AGREEMENT, NEITHER PARTY MAKES ANY REPRESENTATIONS OR
WARRANTIES TO THE OTHER PARTY CONCERNING THE SPECIFIC
QUALITY OF ANY SERVICES, OR FACILITIES PROVIDED UNDER THIS
AGREEMENT.  THE PARTIES DISCLAIM, WITHOUT LIMITATION, ANY
WARRANTY OR GUARANTEE OF MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE, ARISING FROM COURSE OF PERFORMANCE,
COURSE OF DEALING, OR FROM USAGES OF TRADE.

M. The obligations of the parties contained within this section shall survive
the expiration of this Agreement.

Modification of Agreement

A. BellSouth shall make available, pursuant to 47 USC § 252 and the FCC
rules and regulations regarding such availability, to Carrier any interconnection,
service, or network element provided under any other agreement filed and
approved pursuant to 47 USC § 252. The Parties shall adopt all rates, terms and
conditions conceming such other interconnection, service, or network element and
any other rates, tems and conditions that are legitimately related to the
interconnection, service or network element being adopted. The adopted
interconnection, service, or network element and agreement shall apply to the

same states as such other agreement and for the identical term of such other
agreement.

B. If a party makes changes to its company structure or identity due to a
merger, acquisition, transfer or any other reason, it is the responsibility of such
party to notify the other party of said change and request that an amendment to
this Agreement, if necessary, be executed to reflect said change; provided that
such consent to modification or amendment is not unreasonably withheld.

C. No modification, amendment, supplement to, or waiver of the Agreement or
any of its provisions shall be effective and binding upon the Parties unless it is
made in writing and duly signed by the Parties.

D. Execution of this Agreement by either Party does not confirm or imply that
the executing Party agrees with any decision(s) issued pursuant to the
Telecommunications Act of 1996 and the consequences of those decisions on
specific language in this Agreement. Neither Party waives its rights to appeal or
otherwise challenge any such decision(s) and each Party reserves all of its rights
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XVIIi.

to pursue any and all legal and/or equitable remedies, including appeals of any
such decision(s).

E. In the event that any effective legislative, regulatory, judicial or other legal
action (including but not limited to the FCC's approval of BellSouth’s Section 271
Application for the applicable state) materially affects any material terms of this
Agreement, or the ability of Carrier or BellSouth to perform any material terms of
this Agreement, Carrier or BellSouth may, on thirty (30) days’ written notice require
that such terms be renegotiated, and the Parties shall renegotiate in good faith
such mutually acceptable new terms as may be required. In the event that such
new terms are not renegotiated within ninety (90) days after such notice, the

Dispute shall be referred to the Dispute Resolution procedure set forth in Section
XX.

Taxes and Fees

A. Definition: For purposes of this section, the terms “taxes” and “fees”
shall include but not be limited to federal, state or local sales, use, excise, gross
receipts or other taxes or tax-like fees of whatever nature and however
designated (including tariff surcharges and any fees, charges or other payments,
contractual or otherwise, for the use of public streets or rights of way, whether
designated as franchise fees or otherwise) which are imposed, or sought to be
imposed, on or with respect to the services furnished hereunder or measured by
the charges or payments therefore.

B. Taxes And Fees Imposed Directly On Either Providing Party Or
Purchasing Party.

1. Taxes and fees imposed on the providing party, which are neither
permitted nor required to be passed on by the providing party to its
customer, shall be bome and paid by the providing party.

2. Taxes and fees imposed on the purchasing party, which are not
required to be collected and/or remitted by the providing party, shall be
borne and paid by the purchasing party.

C. Taxes And Fees Imposed On Purchasing Party But Collected And
Remitted By Providing Party.

1. Taxes and fees imposed on the purchasing party shall be borne by

the purchasing party, even if the obligation to collect and/or remit such
taxes or fees is placed on the providing party.

2, To the extent permitted by applicable law, any such taxes and fees

shall be shown as separate items on applicable billing documents
between the Parties. Notwithstanding the foregoing, the purchasing party
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shall remain liable for any such taxes and fees regardless of whether they

are actually billed by the providing party at the time that the respective
service is billed.

3. If the purchasing party determines that in its opinion any such taxes
or fees are not payable, the providing party shall not bill such taxes or
fees to the purchasing party if the purchasing party provides written
certification, reasonably satisfactory to the providing party, stating that it is
exempt or otherwise not subject to the tax or fee, setting forth the basis
therefore, and satisfying any other requirements under applicable law. If
any authority seeks to collect any such tax or fee that the purchasing party
has determined and certified not to be payable, or any such tax or fee that
was not billed by the providing party, the purchasing party shall have the
right, at its own expense, to contest the same in good faith, in its own
name or on the providing party’s behalf. In any such contest, the
purchasing party shall promptly fumish the providing party with copies of
all filings in any proceeding, protest, or legal challenge, all rulings issued
in connection therewith, and all correspondence between the purchasing
party and the governmental authority.

4, In the event that all or any portion of an amount sought to be
collected must be paid in order to contest the imposition of any such tax or
fee, or to avoid the existence of a lien on the assets of the providing party
during the pendency of such contest, the purchasing party shall be
responsible for such payment and shall be entitled to the benefit of any
refund or recovery.

5. If it is ultimately determined that any additional amount of such a
tax or fee is due to the imposing authority, the purchasing party shall pay
such additional amount, including any interest and penalties thereon.

6. Notwithstanding any provision to the contrary, the purchasing party
shall protect, indemnify and hold harmless (and defend at the purchasing
party’s expense) the providing party from and against any such tax or fee,
interest or penalties thereon, or other charges or payable expenses
(including reasonable attorney fees) with respect thereto, which are

incurred by the providing party in connection with any claim for or contest
of any such tax or fee.

7. Each party shall notify the other party in writing of any assessment,
proposed assessment or other claim for any additional amount of such a
tax or fee by a governmental authority; such notice to be provided at least
ten (10) days prior to the date by which a response, protest or other
appeal must be filed, but in no event later than thirty (30) days after
receipt of such assessment, proposed assessment or claim.
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8. The Purchasing Party shall have the right, at its own expense, to
claim a refund or credit, in its own name or on the Providing Party’s
behalf, of any such tax or fee that it determines to have paid in error, and
the Purchasing Party shall be entitled to any recovery thereof.

Taxes And Fees Imposed On Providing Party But Passed On To
asing Party.

1. Taxes and fees imposed on the providing party, which are
permitted or required to be passed on by the providing party to its
customer, shall be borne by the purchasing party.

2. To the extent permitted by applicable law, any such taxes and fees
shall be shown as separate items on applicable billing documents
between the Parties. Notwithstanding the foregoing, the purchasing party
shall remain liable for any such taxes and fees regardless of whether they

are actually billed by the providing party at the time that the respective
service is billed.

3. If the purchasing party disagrees with the providing party’s
determination as to the application or basis of any such tax or fee, the
Parties shall consult with respect to the imposition and billing of such tax
or fee and with respect to whether to contest the imposition of such tax or
fee. Notwithstanding the foregoing, the providing party shall retain
uitimate responsibility for determining whether and to what extent any
such taxes or fees are applicable, and the purchasing party shall abide by
such determination and pay such taxes or fees to the providing party. The
providing party shall further retain ultimate responsibility for determining
whether and how to contest the imposition of such taxes or fees; provided,
however, that any such contest undertaken at the request of the
purchasing party shall be at the purchasing party’s expense.

4. In the event that all or any portion of an amount sought to be
collected must be paid in order to contest the imposition of any such tax or
fee, or to avoid the existence of a lien on the assets of the providing party
during the pendency of such contest, the purchasing party shall be

responsible for such payment and shall be entitled to the benefit of any
refund or recovery.

5. If it is ultimately determined that any additional amount of such a
tax or fee is due to the imposing authority, the purchasing party shall pay
such additional amount, including any interest and penalties thereon.

6. Notwithstanding any provision to the contrary, the purchasing party

shall protect, indemnify and hold harmless (and defend at the purchasing
party’s expense) the providing party from and against any such tax or fee,
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XiX.

interest or penalties thereon, or other charges or payable expenses
(including reasonable attorney fees) with respect thereto, which are

incurred by the providing party in connection with any claim for or contest
of any such tax or fee.

7. Each party shall notify the other party in writing of any assessment,
proposed assessment or other claim for any additional amount of such a
tax or fee by a governmental authority: such notice to be provided, if
possible, at least ten (10) days prior to the date by which a response,
protest or other appeal must be filed, but in no event later than thirty (30)
days after receipt of such assessment, proposed assessment or claim.

E. Mutual Cooperation. In any contest of a tax or fee by one Party, the other
Party shall cooperate fully by providing records, testimony and such additional
information or assistance as may reasonably be necessary to pursue the
contest. Further, the other Party shall be reimbursed for any reasonable and
necessary out-of-pocket copying and travel expenses incurred in assisting in
such contest.

Treatment of Proprietary and Confidential Information

A. It may be necessary for BellSouth and Carrier, each as the “Discloser,” to
provide to the other Party, as “Recipient,” certain proprietary and confidential
information (including trade secret information) including but not limited to
technical, financial, marketing, staffing and business plans and information,
strategic information, proposals, request for proposals, specifications, drawings,
maps, prices, costs, costing methodologies, procedures, processes, business
systems, software programs, techniques, customer account data, call detail
records and like information (collectively the “Information”). All such Information
conveyed in writing or other tangible form shall be clearly marked with a
confidential or proprietary legend. Information conveyed orally by the Discloser
to Recipient shall be designated as proprietary and confidential at the time of
such oral conveyance, shall be reduced to writing by the Discloser within forty-

five (45) days thereafter, and shall be clearly marked with a confidential or
proprietary legend.

B. Use and Protection of Information. Recipient agrees to protect such
Information of the Discloser provided to Recipient from whatever source from
distribution, disclosure or dissemination to anyone except employees of
Recipient with a need to know such Information solely in conjunction with
Recipient’s analysis of the Information and for no other purpose except as
authorized herein, by Section 222 of the Act or as otherwise authorized in writing

by the Discloser. Recipient will not make any copies of the Information inspected
by it.
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C. Exceptions. Recipient will not have an obligation to protect any portion of
the Information which:

(a) is made publicly available by the Discloser or lawfully by a nonparty to
this_Agreement; (b) is lawfully obtained by Recipient from any source
other than Discloser; (c) is previously known to Recipient without an
obligation to keep it confidential; or (d) is released from the terms of this
Agreement by Discloser upon written notice to Recipient; or (e) is released
in accordance with Section 222 of the Act and the FCC's rules; or (f) is
otherwise released as required by applicable law.

D. Recipient agrees to use the Information solely for the purposes of
negotiations pursuant to 47 U.S.C. 251 or in performing its obligations under this
Agreement and for no other entity or purpose, except as may be otherwise
agreed to in writing by the Parties or authorized by Section 222 of the Act.
Nothing herein shall prohibit Recipient from providing information requested by
the Federal Communications Commission or a state regulatory agency with
jurisdiction over this matter, or to support a request for arbitration or an allegation
of failure to negotiate in good faith, or when otherwise required by applicable law.

E. Except as stated in Section XIX C., Recipient agrees not to publish or use
the Information for any advertising, sales promotions, press releases, or publicity

matters that refer either directly or indirectly to the Information or to the Discloser
or any of its affiliates.

F. The disclosure of Information neither grants nor implies any license to the
Recipient under any trademark, patent, copyright, or application which is now or
may hereafter be owned by the Discloser.

G.  Sunvival of Confidentiality Obligations. The Parties’ rights and obligations
under this Section XIX shall survive and continue in effect until two (2) years

after the expiration or termination date of this Agreement with regard to all
Information exchanged during the term of this Agreement, except with respect to
information about the Parties' customers which shall survive forever. Thereafter,
the Parties’ rights and obligations hereunder survive and continue in effect with
respect to any Information that is a trade secret under applicable law.

XX. Resolution of Disputes

Except as otherwise stated in this Agreement, if any dispute arises as to the
interpretation of any provision of this Agreement or as to the proper implementation of
this Agreement, the parties will initially refer the issue to the appropriate company
representatives. If the issue is not resolved within thirty (30) days, either party may
petition the Commission for a resolution of the dispute. However, each party reserves
the right to seek judicial review of any ruling made by the Commission concerning this
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Agreement. Nothing in this section shall be construed as a waiver of either party’s right
to pursue the remedies set forth in Sections 201, 202, and 252 of the Act.

XXI. Waivers

Any failure or delay by either party to insist upon the strict performance by the
other party of any of the provisions of this Agreement shall not be deemed a waiver of
any of the provisions of this Agreement, and each party, notwithstanding such failure,
shall have the right thereafter to insist upon the specific performance of any and all of
the provisions of this Agreement.

XXIIl. Assignment

Any assignment by either Party to any non-affiliated entity of any right, obligation
or duty, or of any other interest hereunder, in whole or in part, without the prior written
consent of the other Party shall be void. A Party may assign this Agreement or any
right, obligation, duty or other interest hereunder to an Affiliate of the Party without the
consent of the other Party; provided, however, that the assigning Party shall notify the
other Party in writing of such assignment within sixty (60) days prior to the Effective
Date thereof. The Parties shall amend this Agreement to reflect such assignments and
shall work cooperatively to implement any changes required due to such assignment.
All obligations and duties of any Party under this Agreement shall be binding on all
successors in interest and assigns of such Party. No assignment or delegation hereof
shall relieve the assignor of its obligations under this Agreement in the event that the
assignee fails to perform such obligations.

XXIll. Severability

In the event that any provision of this Agreement shall be held invalid, illegal, or
unenforceable, it shall be severed from the Agreement and the remainder of this
Agreement shall remain valid and enforceable and shall continue in full force and effect;
provided however, that if any severed provisions of this Agreement are essential to any
party's ability to continue to perform its material obligations hereunder, the parties shall
immediately begin negotiations of new provisions to replace the severed provisions.

XXIV. Survival

Any liabilities or obligations of a party for acts or omissions prior to the
cancellation or termination of this Agreement, any obligation of a party under the
provisions regarding indemnification, confidential information, limitations of liability and
any other provisions of this Agreement which, by their terms, are contemplated to

survive (or be performed after) termination of this Agreement, shall survive expiration or
termination thereof.
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XXV. Governing Law

This Agreement shall be governed by, and construed and enforced in
accordance with, the laws of the State of Georgia, without regard to its conflict of laws
principles, and the Communications Act of 1934 as amended by the Act.

XXVI. Arm’s Length Negotiations

This Agreement was executed after arm's length negotiations between the
undersigned Parties and reflects the conclusion of the undersigned that this Agreement
is in the best interests of all Parties.

XXVII. Filing of Agreement

Upon execution of this Agreement it shall be filed with the appropriate state
regulatory agency pursuant fo the requirements of Section 252 of the Act. If the
regulatory agency imposes any filing or public interest notice fees regarding the filing or
approval of the Agreement, Carrier shall be responsible for publishing the required
notice and the publication and/or notice costs shall be borne by Carrier.

XXVIII. Notices

A. Every notice, consent, approval, or other communications required or
contemplated by this Agreement shall be in writing and shall be delivered in
person, via overnight mail, or given by postage prepaid mail, address to:

BellSouth Telecommunications, Inc. Verizon Wireless

675 W. Peachtree St. N.E. One Verizon Place

Suite 4300 Alpharetta, GA 30004

Atlanta, GA 30375 Attn: Director-Wireline

Attn: Legal Dept. “Wireless” Attorney Interconnection
Copy to:

Verizon Wireless

1300 | Street, NW

Suite 400

Washington, DC 20005

Attn: Director of Regulatory,
Interconnection
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or at such other address as the intended recipient previously shall have
designated by written notice to the other party.

B. Where specifically required, notices shall be by certified or registered mail.
Unless otherwise provided in this Agreement, notice by mail shall be effective on
the date it is officially recorded as delivered by return receipt or equivalent, and
in the absence of such record of delivery, it shall be presumed to have been
delivered the fifth day, or next business day after the fifth day, after it was
deposited in the mails; and by overnight mail, the day after being sent.

C. Notwithstanding the foregoing, BellSouth may provide Carrier notice via
Internet posting of changes to business processes and policies, notices of new
service offerings, and changes to service offerings not requiring an amendment
to this Agreement and any other information of general applicability.

XXIX. Headings of No Force or Effect

The headings of Articles and Sections of this Agreement are for convenience of
reference only, and shall in no way define, modify or restrict the meaning or
interpretation of the terms or provisions of this Agreement.

XXX.  Multiple Counterparts

This Agreement may be executed multiple counterparts, each of which shall be
deemed an original, but all of which shall together constitute but one and the same
document.

XXXI. Relationship of Parties

It is the intention of the Parties that each be an independent contractor and
nothing contained herein shall constitute either Party as joint venturer, partner,

employee or agent of the other, and neither Party shall have the right or power to bind
or obligate the other.

XXXH. Entire Agreement

This Agreement and its Attachments, incorporated herein by this reference, sets
forth the entire understanding and supersedes prior agreements between the parties
relating to the subject matter contained herein and merges all prior discussions
between them, and neither party shall be bound by any definition, condition, provision,
representation, warranty, covenant or promise other than as expressly stated in this
Agreement or as is contemporaneously or subsequently set forth in writing and
executed by a duly authorized officer or representative of the party to be bound thereby.
In the event of any conflict between the term(s) of this Agreement and those of an
applicable tariff, the terms of this Agreement shall control.
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BellSouth Telecommunications, Inc.

ByN%, M

Randy J. Ham
Name

™~

Managing Director -
Wireless Interconnection

Title

/9

Date

L3

1/03\

Cellco Partnership d/b/a Verizon Wireless

Anderson Cellular Telephone Company
d/b/a Verizon Wireless

By: Cellco Partnership, Its General Partner

Fayetteville Cellular Telephone Company
Limited Partnership d/b/a Verizon Wireless
By: Cellco Partnership, Its General Partner

Gadsden CellTelco Partnership
d/bla Verizon Wireless
By: Cellco Partnership, Its General Partner

Kentucky RSA No. 1 Partnership
d/b/a Verizon Wireless

By: Cellco Partnership, its General Partner

NC-2 LLC d/b/a Verizon Wireless
By: Celico Partnership, Its Sole Member

Southern & Central Wireless, LLC
d/bla Verizon Wireless
By: Celico Partnership, Its Sole Member

Tuscaloosa Cellular Partnership
d/b/a Verizon Wireless
By: Celico Partnership, its General Partner

Verizon Wireless Tennessee Partnership
d/bl/a Verizon Wireless

By: Cellco Partnership, Its General Partner

By:
%’\o\r\t{ro\ ;\- Lynch
Name !
Execo e VP ¥ CTo
Title

__;éﬁw.
Date
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BellSouth Telecommunications, Inc. Cellco Partnership d/b/a Verizon Wireless

\ ! Anderson Cellular Telephone Company
By: Q_ ~ d/b/a Verizon Wireless
~ U o~

By: Cellco Partnership, Its General Partner

Randy J. Ham
Name Fayetteville Cellular Telephone Company
Limited Partnership d/b/a Verizon Wireless
Managing Director - By: Cellco Partnership, Its General Partner
Wireless Interconnection
Title Gadsden CeliTelco Partnership
d/bla Verizon Wireless
/7 / ?{/ & T By: Celico Partnership, its General Partner
Date °

Kentucky RSA No. 1 Partnership
d/bla Verizon Wireless

By: Cellco Partnership, Its General Partner

NC-2 LLC d/bla Verizon Wireless
By: Cellco Partnership, Its Sole Member

Southern & Central Wireless, LLC
d/bla Verizon Wireless
By: Celico Partnership, its Sole Member

Tuscaloosa Cellular Partnership
d/b/a Verizon Wireless
By: Celico Partnership, its General Partner

Verizon Wireless Tennessee Partnership
d/bl/a Verizon Wireless

By: Cellco Partnership, Its General Partner

?\'\O\'\KFA 4. Lynch
Name !

Execo e VP ¥ ¢ To
Title

Yoatocoz
Date /
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Athens Cellular, Inc. d/b/a Verizon Wireless

By:

'R‘\(Jaarol . Lunech
Name /

Execo five VP !,‘ CTo
Title

s Slastoona

ate

Bell Atlantic Mobile of Asheville, Inc.
d/bla Veri Wireless

By:

Richacd T AN
Name !

Ex,ecu‘\'\/e 3 '5, <To
Title

741014‘0 o3
Date 7

Dallas MTA, LP d/b/a Verizon Wireless
By: Verizon Wireless Texas, LLC, Its
General Partner

San Antonio MTA, L.P. d/b/a Verizon
Wireless

By: Verizon Wireless Texas, LLC, Its
Genera er

—

By

Richard T Lonch
Name !

Execotive VP &i, <To
Title

__ ztostooca

ate
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GTE Mobilnet of Florence, Alabama
Incorpo d/bla Verizon Wireless

By:
R'\’d\dﬂ'x AY k\—w\.f/"\
Name {
E)oe.c,u“\"Nv. \'¢ k CTo
Title

Date 5 %

GTE Wireless of the Midwest Incorporated

d/b/a Verizon Wireless
By: W

Redhaed T Lancly

Name

Execotive \e ‘5, CYo
Title

‘_Zé%é@a
Date

Southwestco Wireless LP d/b/a Verizon
Wireless

By: Southwestco Wireless, Inc., Its
Managin rtner

By:
Ridhacd T LA-}N:/L\

Name

Execo hve V¢ % CTo
Title

Date ! :
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Verizon Wireless Personal

Communications LP d/b/a Verizon
Wireless- -

By:
K‘('Q\Q—q’\ F_ banek

Name !

Exertive VP % 70
Title

Date ; '5’

Verizon Wireless (VAW) LLC
d/b/a Verizon Wireless

New Par d/b/a Verizon Wireless
By: Verizon Wireless (VAW) LLC,
It's Ger)e I-Partner

By: y
Rithacd J Ly

Name :

Exectre Y 5 ca
Title

Date E é
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Attachment A

The following CMRS licensee(s) and associated market area(s) is/are subject to, and, to the
extent necessary, is/are made party(ies) to the underlying interconnection agreement;

CALL

LICENSEE MARKET NAME ST SIGN SERVICE
Celico Partnership Alabama 1-Franklin KNKR324 CL
Cellco Partnership Alabama 2-Jackson KNKN936 CL
Celico Partnership Anniston KNKAG65 CL
Cellco Partnership Anniston KNLG282 cw
Cellco Partnership Birmingham KNKA343 CcL
Cellco Partnership Decatur KNLG297 Ccw
Cellco Partnership Florence KNLG301 cw
Cellco Partnership Gadsden KNLG305 cw
Cellco Partnership Huntsville KNKAG98 CL
Celico Partnership Huntsville KNLG315 cw
Gadsden CeliTelCo Partnership Gadsden KNKAG07 CL
GTE Mobilnet of Florence, Alabama Incorporated  Florence KNKA669 CL
Tuscaloosa Cellular Partnership Tuscaloosa KNKA783 CL
Verizon Wireless Personal Communications LP Jacksonville FUGA KNLF274 cw

Verizon Wireless Personal Communications LP Miami-Ft. Lauderdale KNLF230 cw

3232 £ 209200000000 An2 rrEzEREREREEE

Verizon Wireless Personal Communications LP Tampa-St. Petersburg-Orlando KNLF226 cw
Athens Cellular, Inc. Athens KNKA709 CL
Calico Partnership Athens KNLG605 cw
Cellco Partnership Atlanta KNLG285 Ccw
Cellco Partnership Gainesville KNLG306 cwW
Cellco Partnership Georygia 1-Whitfield KNKN644 CcL
Cellco Partnership Georgia 2-Dawson KNKN671 CL
Cellco Partnership Macon-Wamer Rabins KNLG325 cw
Cellco Partnership Rome KNLG341 cw
Southwestco Wireless LP Georgia 5-Haralson KNKN621 CcL
Verizon Wireless (VAW) LLC Atlanta KNKA315 CL
Verizon Wireless (VAW) LLC Georgia 3-Chattooga KNKQ304 CcL
Verizon Wireless (VAW) LLC Georgia 4-Jasper KNKN547 CL
GTE Wireless of the Midwest Incorporated Evansville KNKA410 CL
Cellco Partnership Kentucky 2-Union KNKN871 CL
Celico Partnership Kentucky 7-Trimble KNKN837 CL
Cellco Partnership Lexington-Fayette KNKAG638 CL
Cellco Partnership Middlesboro-Harfan WPTB354 cw
Cellco Partnership Louisville KYAN KNKA266 CL
Cellco Partnership Paducah-Murray-Mayfield KY WPTB358 cw
GTE Wireless of the Midwest Incorporated Owensboro KY KNKA716 CL
Kentucky RSA No. 1 Partnership Kentucky 1-Fulton KY KNKQ305 CL
Verizon Wireless Personal Communications LP New Orleans-Baton Rouge LA/AL/ KNLF234 CwW
MS/FL
Bell Atlantic Mobile of Asheville, Inc. Asheville NC KNKA819 CL
Cellco Partnership Burlington NC KNKA815 CL
Cellco Partnership Burlington NC WPTB339 Cw
Cellco Partnership Charlotte NC KNKA329 CL
Cellco Partnership Greensboro-Winston Salem-High Point NC KNKA316 CL
Celico Partnership Greenville-Washington NC WPTB345 Ccw
Cellco Partnership Hickory NC KNKA770 CL
Cellco Partnership North Carolina 1-Cherokee NC KNKN626 CL
Celico Partnership North Carolinad-Henderson NC KNKQ342 CL
Cellco Partnership North Carolina §-Anson NC KNKN624 CL
Cellco Partnership North Caralina 15-Cabarrus NC KNKQ443 CL
Cellco Partnership Raleigh-Durham NC KNKA358 CL
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LICENSEE

Cellco Partnership
Celico Partnership

~

Fayetteville Cellular Telephone Company Limited

Partnership
NC-2LLC

Cellco Partnership

Celico Partnership

GTE Wireless of the Midwest Incorporated
New Par

Anderson Cellular Telephone Company
Cellco Partnership
Celico Partnership
Cellco Partnership
Celico Partnership
Celico Partnership
Celico Partnership
Cellco Partnership
Cellco Partnership
Cellco Partnership
Cellco Partnership
Cellco Partnership
Cellco Partnership
Celico Partnership
Celico Partnership
Cellco Partnership
Cellco Partnership
Cellco Partnership
Cellco Partnership
Cellco Partnership
Cellco Partnership

Cellco Partnership

Verizon Wireless Tennessee Partnership
Verizon Wireless Tennessee Partnership
Verizon Wireless Tennessee Partnership
Verizon Wireless Tennessee Partnership
Verizon Wireless Tennessee Partnership
Verizon Wireless Tennessee Partnership
Verizon Wireless Tennessee Partnership
Verizon Wireless Tennessee Partnership
Verizon Wireless Tennessee Partnership
Verizon Wireless Tennessee Partnership
Verizon Wireless Tennessee Partnership
Verizon Wireless Tennessee Partnership
Verizon Wireless Tennessee Partnership
Verizon Wireless Tennessee Partnership
Verizon Wireless Tennessee Partnership
Verizon Wireless Tennessee Partnership

Dallas MTA, LP
San Antonio MTA, LP
Southem & Central Wireless, LL.C

Celico Partnership

Verizon Wireless Personal Communications LP

MARKET NAME

Roanoke Rapids
Rocky Mount-Wilson
Fayetteville

North Carolina 2-Yancey

Cincinnati-Dayton
Portsmouth
Cincinnati-Dayton
Cincinnati

Anderson

Anderson

Charleston-North Charleston
Charleston

Columbia

Columbia

Florence

Florence

Greenville

Greenville

Greenwood

Myrtle Beach

Orangeburg

South Carolina 1-Oconee
South Carolina 2-Laurens
South Carolina 3-Cherokee
South Carolina 6-Clarendon
South Carolina 7-Calhoun
South Carofina 8-Hampton
South Carolina 9-Lancaster
Sumter

Tennessee 4-Hamblen
Chattanooga
Chattanooga
Clarksville-Hopkinsville
Cleveland

Johnson City-Kingsport-Bristol
Knoxville

Memphis

Memphis
Nashville-Davidson
Tennessee 1-Lake
Tennessee 2-Cannon
Tennessee 3-Macon
Tennessee 5-Fayette
Tennessee 6-Giles
Tennessee 7-Bledsoe
Tennessee 9-Maury

Dallas-Fort Worth
Houston
Houston (Lake Charles, LA BTA)

Richmond
Richmond-Norfalk
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TN/ARMS
TN

™
TN
™
TN
TN
TN
TN

CALL

SIGN SERVICE
WPTB361 cw
WPTB362 Cw
KNKA485 CL
KNKN631 CL
KNLB318 WS
WPTB360 cw
WPQNBO7 Ccw
KNKA333 CL
KNKA664 CL
KNLF454 cw
KNKA327 CcL
KNLF453 cw
KNKA473 CL
KNLK450 cw
KNKAG28 CL
KNLK448 CL
KNKA360 CL
KNLF449 cw
KNLF451 cw
KNLF452 cw
KNLF455 cw
KNKQ351 CL
KNKN778 CL
KNKN668 CL
KNKNS19 CL
KNKQ453 CL
KNKR323 CL
KNKN780 CL
KNLF447 cw
KNKNS526 CL
KNKA324 CL
KNLG293 CW
KNKAS523 CL
KNLG294 CcwW
KNKA354 CL
KNKA325 CL
KNKA346 CL
KNLG326 cw
KNKA334 CL
KNKN574 CL
KNKN746 CL
KNKN655 CL
KNKN743 CL
KNKN742 CL
KNKN707 CL
KNKN560 CL
KNLF214 cw
KNLF228 cw
WPQR416 CW
KNLB316 WS
KNLF246 cw

6/14/01



Attachment B-1

CMRS Local Interconnection Rates
(All rates are Per Minute of Use)

December 15, 2001 through June 14, 2003

Type 1 (End Office Switched) $.0010
Type 2A (Tandem Switched) $.0010
Type 2B Dedicated End Office) $.0010

June 15, 2003 through June 14, 2004
(If such dates are applicable during the term of this Agreement)

Type 1 (End Office Switched) $.0007

Type 2A (Tandem Switched) $.0007

Type 2B Dedicated End Office) $.0007
35
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Attachment B-1

Type 1, Type 2A, & 2B Mobile To Land Trunk Usage
(All Rates are Per Voice Grade Trunk)

Mobile originated IntraMTA traffic over BellSouth CMRS Type 1, Type 2A, and CMRS
Type 2B trunks, which terminate at Company Tandems (Local or Access) and/or
- Company End Offices, without recording capability, may be billed in either of two ways.
CMRS providers may choose to either be billed a surrogate usage rate, on a per voice
grade trunk basis, for mobile originated traffic completed over one-way outward or two
way trunks or may choose to provide traffic data in a company prescribed format to be
used for billing purposes. CMRS provided traffic data will be billed at the rates
prescribe above in this attachment. If the CMRS chooses to provide traffic data, then
the detail level provided must be in accordance with Company requirements. Traffic
data must be provided no more that thirty (30) days in arrears from the close of the
normal billing cycle. If the traffic data is not received in the Company prescribed format
in the specified time period, the surrogate usage rate will be applied. Surrogate Usage
for IntraMTA mobile originated traffic, which terminates in BST's local service area,
shall be billed at a per voice grade trunk level rate as follows:

Type 2B
All BellSouth States
December 15, 2001
Thru June 14, 2003 $13.00

June 15, 2003

Thru June 14, 2004 (If such dates are applicable during the term of this Agreement)
$9.10
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Message-1ID: <C38A5453CC9FD411B197005088E35E7802380409@BLSMSGPRV10>
From: Randy.Ham@BellSouth com

To: SterlMa@se.verizonwireless.com, Langley.Kitchings@BellSouth.com
Subject: Updated Interconnection Agreement Draft

Date: Thu, 25 Apr 2002 13.05:45 -0400

MIME-Version: 1.0

X-Mailer: Internet Mail Service (5.5.2657.72)

Content-Type: multipart/mixed; boundary="----

_=_NextPart_ 002_01C428AE.3B500COE"

Marc,

Attached are two word documents, as last time one (Vzn4) has EVERYTHING
we've changed from the beginning in redline while the other (Vzn4A) has the
changes through 3/27 accepted and the only redline is changes since then. I
have incorporated in these two the changes from your first memo of 4/2/02.
Section XX change still needs Langley's approval, I have sent to him but we
have not touched bases with each other for me to get his thoughts.

Please look at the Meet Point Billing section, I have included
clarification changes in that section as a result of the MPB conversions we
are currently going through, Verizon is benefitting from not being first in
this case.

Thanks, and I agree with you, it shouldn't be long before we finish this
one.

Randy

****************************************************************************

**********************************************************************

"The information transmitted is intended only for the person or entity to
which it is addressed and may contain confidential, proprietary, and/or
privileged material. Any review, retransmission, dissemination or other use
of, or taking of any action in reliance upon, this information by persons or
entities other than the intended recipient is prohibited. If you received

this in error, please contact the sender and delete the material from all
computers."

iJ -Vzn4 doc

- Vzn4A.doc

Message-ID: <234F92BC97C7D41lBC980008C786E6F3028731DF@gaa1pex01 corp.bam com>

Attachment 3




From: SterlMa@se.verizonwireless.com

To: Randy.Ham@BellSouth.com

Subject: RE: Updated Interconnection Agreement Draft
Date- Thu, 2 May 2002 16:14:23 -0400

MIME-Version: 1.0

X-Mailer: Internet Mail Service (5.5.2657.72)
Content-Type: multipart/mixed, boundary="----
_=_NextPart_002_01C428AE.3B500COE"

Randy,

Attached draft reflects changes/concerns expressed by Christy (ESI) in
Section VII.
we need a better understanding to determine whether or not BellSouth's
proposed requirement is an 1ssue. The other item involves the fact that
CMRS carriers, including VZW, have multiple rate centers associated with a
common CLLI. I believe Christy i1s working both of these with Lonnie.

Also, any feedback from Langley on Section XX?

Thanksg,
Marc

----- Original Message-----

From: Ham, Randy [mailto:Randy.Ham@BellSouth.com]
Sent: Thursday, April 25, 2002 2:11 PM

To- 'Marc.Sterling@vVerizonWireless.com'

Subject: RE: Updated Interconnection Agreement Draft

Marc,
They may have already discussed these changes, I know they have been in
contact. See what she says.
Randy

From: Marc.Sterling@VerizonWireless.com
[mailto:Marc.Sterling@VerizonWireless.com]

Sent: Thursday, April 25, 2002 1:06 PM

To: Randy.Ham@BellSouth com

Subject: RE: Updated Interconnection Agreement Draft

Randy,

I'm forwarding the updated MPB draft language to Christy Frederes, our
consultant with ESI that will help us with implementation. I noticed that
the default percentages changed gsignificantly, but I'll defer to Christy as

to whether or not that's an issue. I believe she's been in touch with
Lonnie in the past.

FYI, I'll be out of the office Friday and Monday.
Thanks,

There's one concern noted re Screening Telephone Number, where



————— Original Message-----

From: Ham, Randy [mailto-Randy.Ham@BellSouth.com]
Sent: Thursday, April 25, 2002 1:58 PM

To: 'Marc.Sterling@VerizonWireless com'

Subject: RE: Updated Interconnection Agreement Draft

He's out of town today and tomorrow, I let him get gone without asking for
sure if XX was ok with him, personally I think it's ok. Did you look at the
clarifications in MPB section, 1if Lonnie needs to explain any of them let me
know.

Randy

From: Marc.Sterling@VerizonWireless.com
[mailto:Marc.Sterling@VerizonWireless.com]

Sent: Thursday, April 25, 2002 12:33 PM

To: Randy.Ham@BellSouth com

Subject: RE: Updated Interconnection Agreement Draft

Randy,

Any feedback from Langley? I also thought Section XX was the last open
item.

Marc

From: Ham, Randy [mailto:Randy.Ham@BellSouth.com]
Sent: Monday, April 15, 2002 11:45 AM

To: 'Marc.Sterling@VerizonWireless.com'

Subject: RE: Updated Interconnection Agreement Draft

I am checking with Langley, but I believe we're done when we get the items
below finished.
Randy

From: Marc.Sterling@VerizonWireless.com

(mailto:Marc Sterling@VerizonWireless.com]

Sent: Monday, April 15, 2002 10-:02 AM

To- Randy.Ham@BellSouth.com

Subject: RE: Updated Interconnection Agreement Draft

Randy,

The attached draft is updated for new proposed language in Section XX.
Please coordinate with Langley and let me know what items you show as still
open.




Thanks,
Marc
678-339-4276

From: Sterling, Marc B.

Sent: Tuesday, April 02, 2002 11:56 AM

To: 'Ham, Randy'

Subject: RE: Updated Interconnection Agreement Draft

Randy,

The clean version is looking good. I ignored spacing items as you
suggested, and have red-lined the clean version for the following:

1. I noted that Cellco Partnership is a Delaware general partnership.

2. Sec IV.A.4.a - I corrected a typo by adding a quote at end of the defined
term.

3. Sec XIII.B - I added reference to D-links as is in the AT&T Wireless
agreement. I understand D-links may be used to reference an STP that is
ours, while B-links may refer to a 3rd party's STP. While we're moving more
and more to our own STPs, I believe we still use 3rd party STPs in some
cases.

4. Sec XIX.D - I added our proposed phrase at end of the paragraph, as 1
understand Langley agreed to Elaine's language.

Rather than red-line the signature block changes, I've attached a file
showing the updated VZW signature blocks. All of the same entities are
listed, but this approach reduces the number of Vzw signatures from 19 down
to 9.

When you're ready to enter them, please note VZW notice addresses as
follows:

Verizon Wireless

One Verizon Place

Alpharetta, GA 30004

Attn: Director - Wireline Interconnection

with a copy to.

‘Verizon Wireless

1300 I Street, NW - Suite 400

Washington, DC 20005

Attn: Director of Regulatory, Interconnection

I'll let you know as soon as I have a new preoposal re Section XX, which I
believe is the final open item Please let me know if you have any
questions.

Thanks,
Marc
678-339-4276




----- Original Message-----

From: Ham, Randy [mailto:Randy.Ham@BellSouth.com]

Sent: Wednesday, March 27, 2002 5:42 PM

To: 'Marc.Sterling@VerizonWireless.com'; Kitchings, Langley
Subject: Updated Interconnection Agreement Draft

Attached are two Word documents with (I believe and hope) all the changes we
have agreed to. The first is my red-line with all the changes in various
colors. The second 1s the same copy with the changes "accepted". The
second one still has spacing that needs to be cleaned up, 80 please ignore
spacing problems.

Randy

****************************************************************************

**********************************************************************

"The information transmitted is intended only for the person or entity to
which it is addressed and may contain confidential, proprietary, and/or
privileged material. Any review, retransmission, dissemination or other use
of, or taking of any action in reliance upon, this information by persons or
entities other than the intended recipient is prohibited. If you received
this in error, please contact the sender and delete the material from all
computers.®

****************************************************************************

*****'k************************************************************‘k***

"The information transmitted is intended only for the person or entity to
which it is addressed and may contain confidential, proprietary, and/or
privileged material. Any review, retransmission, dissemination or other use
of, or taking of any action in reliance upon, this information by persons or
entities other than the intended recipient is prohibited. If you received
this in error, please contact the sender and delete the material from all
computers.®

****************************************************************************
**********************************************************************

"The information transmitted is intended only for the person or entity to
which 1t is addressed and may contain confidential, proprietary, and/or
privileged material. Any review, retransmission, dissemination or other use
of, or taking of any action in reliance upon, this information by persons or
entities other than the intended recipient is prohibited. If you received
this in error, please contact the sender and delete the material from all
computers. "



****************************************************************************

**********************************************************************

"The information transmitted is intended only for the person or entity to
which it is addressed and may contain confidential, proprietary, and/or
privileged material. Any review, retransmission, dissemination or other use
of, or taking of any action in reliance upon, this information by persons or
entities other than the intended recipient is prohibited. If you received
this in error, please contact the sender and delete the material from all
computers.”

- BLS-VZW Interconnect 050202 doc

Message-ID- <234F92BC97C7D4118C980008C786E6F3028731E2@gaa1pex01.corp.bam.com>
From: SterlMa@se.verizonwireless.com

To: Randy.Ham@BellSouth.com

Subject: RE: Updated Interconnection Agreement Draft
Date: Fri, 3 May 2002 09:25:06 -0400

MIME-Version: 1.0

X-Mailer: Internet Mail Service (5.5.2657.72)
Content-Type: text/plain; charset="iso-8859-1"

Thanks Randy. Not sure why the "Reply" approach didn't work. I'l1 close
the loop with Elaine re Section XX. Hopefully we're down to just the MPB
language.

Marc

From: Ham, Randy [mailto:Randy.Ham@BellSouth.com]
Sent: Friday, May 03, 2002 9:18 AM

To: 'marc.sterling@verizonwireless.com®

Subject: FW: Updated Interconnection Agreement Draft

I sent this reply a couple of times yesterday, got "undeliverable", but all
I did was hit the reply button, don't know why it wouldn't go through.

From: Ham, Randy

Sent: Thursday, May 02, 2002 4:09 PM

To: 'Marc.Sterling@VerizonWireless com'

Subject: RE: Updated Interconnection Agreement Draft

Marc,
Langley was ok with the add 1in section XX, but he said we were waiting on
Elaine to get approval from her superiors, did she get the ok?

Lonnie and Christy are working through the MPB items, and I sure can't



explain them so its best 1f they work through.
Randy

From: Marc.Sterling@VerizonWireless.com
[mailto:Marc.Sterling@VerizonWireless.com]

Sent: Thursday, May 02, 2002 3:14 PM

To: Randy.Ham@BellSouth.com

Subject: RE: Updated Interconnect}on Agreement Draft

Randy,

Attached draft reflects changes/concerns expressed by Christy (ESI) in
Section VII. There's one concern noted re Screening Telephone Number, where
we need a better understanding to determine whether or not BellSouth's
proposed requirement is an issue. The other item involves the fact that
CMRS carriers, including VZW, have multiple rate centers associated with a
common CLLI. I believe Christy is working both of these with Lonnie.

Also, any feedback from Langley on Section XX?

Thanks,
Marc

From: Ham, Randy [mailto:Randy.Ham@BellSouth.com]
Sent: Thursday, April 25, 2002 2:11 PM

To: 'Marc.Sterling@VerizonWireless com'

Subject: RE: Updated Interconnection Agreement Draft

Marc,
They may have already discussed these changes, I know they have been in
contact. See what she says.
Randy

From: Marc.Sterling@VerizonWireless.com
[mailto:Marc.Sterling@VerizonWireless.com]

Sent: Thursday, April 25, 2002 1:06 PM

To: Randy.Ham@BellSouth com

Subject: RE: Updated Interconnection Agreement Draft

Randy,

I'm forwarding the updated MPB draft language to Christy Frederes, our
consultant with ESI that will help us with 1mplementation. I noticed that
the default percentages changed gignificantly, but I'll defer to Christy as
to whether or not that's an issue. I believe she's been in touch with
Lonnie in the past.

FYI, I'll be out of the office Friday and Monday.



Thanks,
Marc

From: Ham, Randy [mailto:Randy.Ham@BellSouth.com]
Sent: Thursday, April 25, 2002 1:58 PM

To: 'Marc.Sterling@VerizonWireless.com'

Subject: RE. Updated Interconnection Agreement Draft

He's out of town today and tomorrow, I let him get gone without asking for
sure if XX was ok with him, personally I think 1t's ok. Did you look at the
clarifications in MPB section, if Lonnie needs to explain any of them let me
know.

Randy

From: Marc.Sterling@VerizonWireless.com
[mailto:Marc.Sterling@VerizonWireless.com]

Sent: Thursday, April 25, 2002 12:33 PM

To: Randy.Ham@BellSouth.com

Subject: RE. Updated Interconnection Agreement Draft

Randy,

Any feedback from Langley? I also thought Section XX was the last open
1tem.

Marc

————— Original Message-----

From: Ham, Randy [mailto:Randy.Ham@BellSouth.com]
Sent: Monday, April 15, 2002 11:45 AM

To: 'Marc.Sterling@vVerizonWireless.com'

Subject: RE: Updated Interconnection Agreement Draft

I am checking with Langley, but I believe we're done when we get the items
below finished.
Randy

From: Marc.Sterling@VerizonWireless.com
[mailto:Marc.Sterling@VerizonWireless.com]

Sent: Monday, April 15, 2002 10:02 AM

To: Randy.Ham@BellSouth.com

Subject: RE: Updated Interconnection Agreement Draft

Randy,

The attached draft is updated for new proposed language in Section XX
Please coordinate with Langley and let me know what items you show as still




open.

Thanks,
Marc
678-339-4276

----- Original Message-----

From: Sterling, Marc B.

Sent: Tuesday, April 02, 2002 11 56 AM

To- 'Ham, Randy'

Subject: RE: Updated Interconnection Agreement Draft

Randy,

The clean version is looking good. I ignored spacing items as you
suggested, and have red-lined the clean version for the following:

1. I noted that Cellco Partnership is a Delaware general partnership.

2. Sec IV.A.4.a - I corrected a typo by adding a quote at end of the defined
term.

3. Sec XIII.B - I added reference to D-links as is in the AT&T Wireless
agreement. I understand D-links may be used to reference an STP that is
ours, while B-links may refer to a 3rd party's STP. While we're moving more
and more to our own STPs, I believe we still use 3rd party STPs in some
cases.

4. Sec XIX.D - I added our proposed phrase at end of the paragraph, as I
understand Langley agreed to Elaine's language.

Rather than red-line the signature block changes, I've attached a file
showing the updated VZW signature blocks. All of the same entities are

listed, but this approach reduces the number of VZW signatures from 19 down
to 9.

When you're ready to enter them, please note VZW notice addresses as
follows:

Verizon Wireless

One Verizon Place

Alpharetta, GA 30004

Attn: Director - Wireline Interconnection

with a copy to:

Verizon Wireless

1300 I Street, NW - Suite 400

Washington, DC 20005

Attn: Director of Regulatory, Interconnection

I'll let you know as soon as I have a new proposal re Section XX, which I

believe is the final open item. Please let me know if you have any
questions.

Thanks,
Marc



678-339-4276

From: Ham, Randy ([mailto:Randy.Ham@BellSouth.com]

Sent: Wednesday, March 27, 2002 5:42 PM

To: 'Marc.Sterling@VerizonWireless.com', Kitchings, Langley
Subject: Updated Interconnection Agreement Draft

Attached are two Word documents with (I believe and hope) all the changes we
have agreed to. The first is my red-line with all the changes in various
colors. The second is the same copy with the changes "accepted". The
second one still has spacing that needs to be cleaned up, so please ignore
spacing problems.

Randy

****************************************************************************

**********************************************************************

"The information transmitted is intended only for the person or entity to
which it is addressed and may contain confidential, proprietary, and/or
privileged material. Any review, retransmission, dissemination or other use
of, or taking of any action in reliance upon, this information by persons or
entities other than the intended recipient is prohibited. If you received

this in error, please contact the sender and delete the material from all
computers."

****************************************************************************

**********************************************************************

"The information transmitted is intended only for the person or entity to
which it is addressed and may contain confidential, proprietary, and/or
privileged material. Any review, retransmission, dissemination.or other use
of, or taking of any action in reliance upon, this information by persons or
entities other than the intended recipient 18 prohibited. If you received

this in error, please contact the sender and delete the material from all
computers."

****************************************************************************

**********************************************************************

"The information transmitted is intended only for the person or entity to
which it is addressed and may contain confidential, proprietary, and/or
privileged material. Any review, retransmission, dissemination or other use
of, or taking of any action in reliance upon, this information by persons or
entities other than the intended recipient 1s prohibited. If you received

this in error, please contact the sender and delete the material from all
computers."



****************************************************************************
**********************************************************************

"The information transmitted is intended only for the person or entity to
which 1t is addressed and may contain confidential, proprietary, and/or
privileged material. Any review, retransmission, dissemination or other use
of, or taking of any action in reliance upon, this information by persons or
entities other than the intended recipient is prohibited. If you received

this in error, please contact the sender and delete the material from all
computers "

****************************************************************************
*******************************'k**************************************

"The information transmitted is intended only for the person or entity to
which it is addressed and may contain confidential, proprietary, and/or
privileged material. Any review, retransmission, dissemination or other use
of, or taking of any action in reliance upon, this information by persons or
entities other than-:the intended recipient is prohibited. If you received

this in error, please contact the sender and delete the material from all
computers."

Message-1ID: <234F92BC97C7D411BC980008C786E6F302873281@gaa1pex01.corp.bam.com>
From: SterlMa@se.verizonwireless.com

To: randy.ham@bellsouth.com

Subject: Interconnection Draft Comments

Date: Fri, 17 May 2002 17-00:37 -0400
MIME-Version 1.0

X-Mailer: Internet Mail Service (5.5.2657.72)
Content-Type: multipart/mixed; boundary="----
_=_NextPart_002_01C428AE.3BSOOCOE"

<<BLS-VZW MPB 051702.doc>> <<BLS-VZW Attach A 051702.doc>>

Randy,

Attached are red-lined proposed changes to Section VII - Meet Point Billing
and Attachment A. As I discussed, Section VII.C contains additional
proposed language regarding NXXs with ILEC rate centers homed to BellSouth
tandems. Also changed changed are the default percentages in VII.B. I
changed those to 0% BellSouth and 100% VZW, since the traffic comes to us
over facilities paid for 100% by VZW. Please review with Lonnie and let us
know your comments
Attachment A has corrections

to a couple typos, and additional states noted
for some of the PCS licenses.

Specifically, the New Orleans-Baton Rouge
license now reflects that it covers Mississippi in addition to LA, AL, and
FL. T believe these changes also help clarify why some licenses previously
noted as TX and VA are included in this Attachment.



FYI, I'm planning vacation the week of June 3rd.
routing for signature while I'm gone.

Marc
678-339-4276

Hopefully this can be




G ENT R FACILITIES RENTAL

This agreement, made as of the _1 day of June , 1994,

by and between BEN LOMAND RURAL TELEPHONE COOPERATIVE, INC.,

a Tennessee nonprofit cooperative corporation, authorized to transact
business in the State of Tennessee with offices at McMinnville,
Tennessee 37110 (hereinafter referred to as "Ben Lomand") and

Contel Cellular, of Tennessee, Inc., a Virginia corporation
authorized to transact business in the State of Tennessee with
offices at Suite 1100, 3100 West End Avenue, Nashville, Tennessee,

37203, hereafer referred to as Contel.

WITNESSETH:

WHEREAS, Contel provides or proposes to provide mobile
telephone service in parts of the Ben Lomand area and has requested
that Ben Lomand furnish certain special access circuits to enable
them to provide such service:

WHEREAS, Contel desires a 48 month contract for special access
circuits at the various locations set out herein, and has agreed to
pay a monthly rental for the facilities owned by Ben Lomand, such
amounts are also specified herein;

WHEREAS, in addition to the amounts set out for facilities
rental a nonrecurring installation charge per special access circuit
as well as a use per minute usage rate with a minimum monthly rental
charge all as set out in this contract herein will be paid by
Contel to Ben Lomand;

WHEREAS, construction of facilities to the cell sites are

L
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necessary to enable Ben Lomand to grant to Contel the use of
such special access circuits for the purposes set out herein;

NOW, THEREFORE, in consideration of the provisions, terms, and
conditions contained herein, Contel and Ben Lomand do mutually
covenant and agree as follows:

1. Subject to thé provisions of this Agreement, Ben Lomand
will furnish certain special access circuits to Contel at the terns
and rates as specified herein, to enable Contel to provide mobile
telephone service in parts of the Ben Lomand service area.

2. This agreement for the rental of each of said facilities
shall be for a forty-eight (48) month period, for terms as set out in
Sections 5 below, the dates to be inserted by the parties and
initialed by their duly authorized representative.

3. A nonrecurring installation charge for these circuits will
be Three Hundred Twenty-seven and No/100 Dollars ($327.00) per
special access circuit to be paid by Contel and in addition thereto
Ben Lomand will be paid a use per minute usage rate.

4. The monthly rental rate for facilities located at the
Harrison Ferry Cell Site, for a 48 month period is $675.99
payable in advance commencing on the _1_ day of June, 1994,
and ending at midnight on the ~1_ day of June, 1998.

5. The monthly rental rate for the facilities at all Contel
sites is payable on the first day of each and every month, after the
initial monthly payment. all bills provided to Contel by Ben
Lomand are due 31 days after the bill day or the next bill date
whichever is the shortest interval and will be payable in immediately

available funds. If no payment is received by the payment date or if

25




a payment or any portion of a payment is received by Ben Lomand after
the payment date or if a payment or any portion of payment is
received by Ben Lomand in funds which are not immediately available
to Ben Lomand, then a late penalty shall be due to Ben Lomand. The
late payment penalty shall be the payment or the portion of the
payment not received by the payment date times a late
factor. The late factor shall be the lesser of :
(a) the highest interest rate (in decimal values) which
may be levied by law for commercial transactions
compounded daily by the number of days from the

payment date to and including the date that
Contel actually makes the payment to Ben Lomand.

or
(b) .000590 per day compounded daily for the number
of days from the payment date to and including

the date that Contel actually makes the payment
to Ben Lomand. -

6. The per minute usage rate of $0.0234 for Mobile originating
usage will be used to calculate the charge to Contel. It being
expressly understood and agreed that Contel must negotiate
agreements and/or settlements with other carriers for lines and EAS
services in their area. This does not include any settlements that
may be necessary with other telephone companies for EAS to their
areas. This rate would be applicable for one Year from the date this
contract is entered into. The rate may be renegotiated at least two
months prior to the time the first or any subsequent year term shall
expire and reduced to writing and made an addendum to this agreement

In the event usage is note available, a mutually agreeable estimate

will be used.

7. Contel has their own NXX code (212) for cellular

facilities. This NXX (212) shall be loaded into the Ben Lomand RTC

.




McMinnville Rural switch and provided as EAS service to those
exchanges that have EAS service to McMinnville Rural. The
usage to the NXX (212) will be recorded and billed as set-out in

item 6. The following charges will apply:

Establish NXX - Non Recurring Charge - $4100.00
Monthly Recurring Charge - Per Group of 100
Activated Numbers - .50

8. This agreement shall not be assigned in whole or in part,
either directly or indirectly, by either party, without the written
consent of the other party hereto in each case first having been
obtained.

9. All rates quoted herein only reflect Ben Lomand’s charges
and not those of any other local exchange company. Further, Ben
Lomand is not-responsible for any settlement with any other company.

10. In the event of trouble call out of Ben Lomand’s repair
personnel by Contel, Ben Lomand’s tariff, miscellaneous service
charge, shall apply which is National Exchange Carrier Association
FCC Tariff No. 5 Section 13.

11. This contract and any addendums hereto set forth all the
covenants, provisions, agreements, conditions and understandings
between the parties, and there are no covenants, promises,
agreements, conditions or understandings, either oral or written,
between them other than are herein set forth. This agreement covers

and includes the entire agreement between the parties.

C




IN WITNESS WHEREOF, the parties have executed this agreement:

BEN LOMAND RURAL TELEPHONE
COOPERATIVE, INC,

v ey Hrroulls

General Manager

DATE:J%ZZ%/7Y

ATTEST:
Witness
CONTEL CELLULAR OF
TENNESSEE, INC.
BY: A5f223;47{ c;yé/
DATE: 5;/54/4?7
ATTEST:

L_/




WIRELESS INTERCONNECTION AGREEMENT
IDS TELECOM - TENNESSEE

This Agreement is effective on the first day of June, 2002, by and between TDS
Telecommunications Corporation, a Delaware corporation (“TDS TELECOM?”), as agent
for the Tennessee corporations listed on Appendix A (collectively, “TDS TELECOM”),
and Cellco Partnership, d/b/a Verizon Wireless, a Delaware general partnership (“VZW™)
with respect to and on behalf of the FCC CMRS licensees and markets listed in Appendix
B (Collectively, "VZW").

TDS TELECOM is a local exchange carrier acting through its subsidiary
telephone companies in Tennessee. VZW is a commercial mobile radio service carrier
operating in Tennessee. TDS TELECOM and VZW desire to interconnect their networks
for the purpose of exchanging traffic between the Parties’ customers.

In consideration of the mutual covenants contained in this Agreement, the Parties
agree as follows.

SECTION I
SCOPE OF AGREEMENT
This Agreement shall cover local interconnection arrangements between VZW’s
network in Tennessee and TDS TELECOM’s network in Tennessee. The exchange of
non-local telecommunications traffic between other portions of TDS TELECOM’s

network and VZW’s network shall be accomplished using the existing toll telephone
network.

As used in this Agreement, the following terms shall have the meanings specified
in this Section:

“Local Traffic” means the completion of wireless to wireline and wireline to
wireless calls which originate and terminate within the same MTA based on the location

of the cell site serving the wireless subscriber at the beginning of the call and the central
office for the landline end-user.

“Major Trading Area” (MTA) means a geographic area established by Rand
McNally’s Commercial Atlas and Marketing Guide and used by the FCC in defining

CMRS license boundaries for CMRS providers for purposes of Sections 251 and 252 of
the Act.

“Non--Local Traffic” for which access charges will be applicable, means the
completion of interMTA calls based on the location of the cell site serving the wireless
subscriber and the central office for the landline end-user.
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SECTION II
TRAFFIC EXCHANGE

A. Direct Interconnection

1. VZW shall provide its own facilities and transport for the delivery of traffic
from its Mobile Switching Center to a mutually acceptable meet point for
interconnection to the TDS TELECOM network. Alternatively, VZW may
purchase required facilities from a third party or from TDS TELECOM for the
delivery of such traffic. Rates for facilities and transport or other services
purchased from TDS TELECOM are specified in TDS TELECOM'’s
applicable Local or Access Tariff.

2. The meet points between TDS TELECOM and VZW are defined in Appendix
C, which is incorporated by reference. This Agreement shall not preclude
TDS TELECOM and VZW from entering into additional direct
interconnection arrangements in the future if such arrangements are
technically feasible and economically beneficial.

B. Indirect Interconnection

1. For all traffic that is not exchanged via direct interconnection, the meet point
for indirect interconnection shall be at an appropriate third party LEC tandem
switch.

2. When traffic is exchanged at third party LEC tandem switch, each Party shall
be responsible for the cost of providing the trunks from its network to the third
party LEC tandem switch. The originating party shall be responsible for
payment of any transit charges (including tandem switching) assessed by the
third party LEC. Either Party shall be allowed to establish a different point of
interconnection for the calls which that Party originates, provided that the new
point of interconnection does not increase the cost of transporting or
terminating calls for the other Party.

C. Billing. Each Party shall bill the other for calls which the billing Party terminates
to its own customers and which were originated by the billed Party. Applicable local
transport and termination rates and billing procedures are set forth on the attached
Appendix A, which is incorporated by reference. The billed Party shall pay the billing
Party for all charges properly listed on the bill. Such payments are to be received within
thirty (30) days from the effective date of the statement. The billed Party shall pay a late
charge on the unpaid undisputed amounts that have been billed that are greater than thirty
(30) days old. The rate of the late charge shall be the lesser of 1.5% per month or the
maximum amount allowed by law. The billed Party shall pay the billing Party the
reasonable amount of the billing Party’s expenses related to collection of overdue bills,
such amounts to include reasonable attorney’s fees. Neither Party shall bill the other for
traffic that is more than one (1) year old. ‘
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SECTION III
INDEPENDENT CONTRACTORS

The Parties to this Agreement are independent contractors. Neither Party is an
agent, representative, or partner of the other Party. Neither Party shall have the right,
power or authority to enter into any agreement for or on behalf of, or incur any obligation
or liability of, or to otherwise bind the other Party. This Agreement shall not be
interpreted or construed to create an association, joint venture, or partnership between the
Parties or to impose any partnership obligation or liability upon either Party.

SECTION IV
LIABILITY
A.

Neither Party nor any of their affiliates shall be liable for any incidental,
consequential or special damages arising from the other Party’s use of service provided
under this Agreement. Each Party shall indemnify and defend the other Party against any
claims or actions arising from the indemnifying Party’s use of the service provided under
this Agreement, except to the extent of damages caused by the negligence or willful
misconduct of the indemnified Party.

B.

Neither Party makes any warranties, express or implied, for any hardware,
software, goods, or services provided under this Agreement. All warranties, including
those of merchantability and fitness for a particular purpose, are expressly disclaimed and
waived.

C.

The liability of either Party to the other Party for damages arising out of failures,
mistakes, omissions, interruptions, delays, errors, or defects occurring in the course of
furnishing any services, arrangements, or facilities hereunder shall be determined in
accordance with the terms of applicable tariff(s) of the Party. In the event no tariff{s)
apply, the providing Party's liability shall not exceed an amount equal to the pro-rata
monthly charge for the period in which such failures, mistakes, omissions, interruptions,
delays, errors, or defects occur. Recovery of said amount shall be the injured Party's sole
and exclusive remedy against the providing Party-for-such failures, mistakes, omissions,
interruptions, delays, errors, or defects.

SECTION V
ATTORNEY’S FEES AND COURT COSTS
If any action at law or in equity is necessary to enforce or interpret the terms of
this Agreement, the prevailing Party shall be entitled to reasonable attorney’s fees, costs,
and necessary disbursements in addition to any other relief to which it may be entitled.
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SECTION VI
TERM OF AGREEMENT

A.

Either Party may submit this Agreement for approval by the state public service
commission. This Agreement shall commence on the effective date stated on the first
page, subject to its approval by the public service commission and shall terminate one (1)
year after the effective date.

B.

This Agreement shall renew automatically for successive one (1) year terms,
commencing on the termination date of the initial term or latest renewal term. The
automatic renewal shall take effect without notice to either Party, except that either Party
may elect not to renew and terminate by giving the other Party written notice of its
intention not to renew at least ninety (90) days prior to each anniversary date.

Either Party may request for this Agreement to be renegotiated upon the
expiration of the initial one (1) year term or upon any termination of this Agreement. Not
later than 45 days from the receipt of initial request for renegotiations, the Parties shall
commence negotiation, which shall be conducted in good faith. Except in cases in which
this Agreement has been terminated for Default pursuant to §VI (C), the provisions of
this Agreement shall remain in force during the negotiation and up to the time that a
successor agreement is executed by the Parties and, to the extent necessary, approved by
the relevant state commission.

C.
If either Party defaults in the payment of any amount due hereunder, or if either
Party violates any other provision of this Agreement, and such default or violation shall
continue for sixty (60) days after written notice thereof, the other Party may terminate
this Agreement and services hereunder by written notice provided the other Party has
provided the defaulting Party and the appropriate federal and/or state regulatory bodies
with written notice at least twenty-five (25) days prior to terminating service.

SECTION VII
THIRD PARTY BENEFICIARIES
This Agreement is not intended to benefit any person or entity not a Party to it and
no third Party beneficiaries are created by this Agreement.

SECTION VIII
GOVERNING LAW, FORUM, AND VENUE
To the extent not governed by the laws and regulations of the United States, this
Agreement shall be governed by the laws and regulations of the State of Tennessee.
Disputes arising under this Agreement, or under the use of service provided under this
Agreement, shall be resolved in state or federal court in Tennessee, the Tennessee Public
Service Commission or the Federal Communications Commission.
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SECTION IX
ENTIRE AGREEMENT

This Agreement incorporates all terms of the agreement between the Parties, and
supersedes all prior oral or written agreements, representations, statements, negotiations,
understandings, proposals, and undertakings with respect to the subject matter thereof.
This Agreement may not be modified except in writing signed by both Parties, which
modification shall become effective 30 days after its execution, unless otherwise
mutually agreed by the Parties. This Agreement is a result of a negotiation between the
Parties, and it was jointly drafted by both Parties.

SECTION X
NOTICE
Notices shall be effective when received or within three (3) business days of
being sent via first class mail, whichever is sooner, in the case of VZW to:

Business Name: Verizon Wireless

Mailing Address: 2785 Mitchell Drive, MS 7-1
City/State/Zip Code: Walnut Creek, CA 94598
Attention: Mary Bacigalupi

Contact Phone Number: (925) 279-6006

Verizon Wireless

Director of Interconnection, Regulatory
1300 I Street, NW- STE 400 W
Washington, DC 20005

(202) 589-3756

Notices shall be effective when received or within three (3) business days of
being sent via first class mail, whichever is sooner, in the case of TDS TELECOM to:

Business Name: TDS TELECOM

Mailing Address: P.O. Box 22995

Shipping Address: 9737 Cogdill Road, Suite 230

City/State/Zip Code: Knoxville, TN 37933-0995 (37932 for shipping)
Attention: Carrier Relations

Contact Phone Number: (865) 966-4700

Bills and payments shall be effective when received or within three (3) business
days of being sent via first class mail, whichever is sooner, in the case of VZW to:

Business Name: Verizon Wireless

Mailing Address: 3100 West End Avenue, Suite 1100
City/State/Zip Code: Nashville, TN 37203

Attention: Mary Heath

Contact Phone Number: 615-385-5119

Bills shall be effective when received or within three (3) business days of being
sent via first class mail, whichever is sooner, in the case of TDS TELECOM to:
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Business Name: TDS TELECOM

Mailing Address: P.O. Box 5158

City/State/Zip Code: Madison, WI 53705-0158
Attention: Kris Groth, Local Interconnection

or to such other location as the receiving Party may direct in writing. Payments are to be
sent to the address on the invoice.

VZW shall ensure bills and payments reference the specific TDS TELECOM
company name(s) for which traffic is being billed or paid (see Appendix A for company
list).

SECTION XI
ASSIGNABILITY

Either Party may assign this Agreement upon the written consent of the other
Party, which consent shall not be unreasonably withheld. Notwithstanding the foregoing,
no consent shall be required for the assignment of this Agreement in the context of the
sale of all or substantially all of the assets or stock of either of the Parties.
Notwithstanding the foregoing, either Party may assign this Agreement or any rights or
obligations hereunder to an affiliate of such Party without the consent of the other Party.

SECTION XII
MISCELLANEOUS
TDS TELECOM is qualified for the rural telephone company exemption pursuant
to Section 251(f) of the Telecommunications Act of 1996 and does not waive such
exemption.

SECTION XIII
NONDISCLOSURE OF PROPRIETARY INFORMATION

The Parties agree that it may be necessary to exchange certain confidential
information during the term of this Agreement including, without limitation, technical
and business plans, technical information, proposals, specifications, drawings,
procedures, orders for services, usage information in any form, customer account data
and Customer Proprietary Network Information ("CPNI") as that term is defined by the
Communications Act of 1934, as amended, and the rules and regulations of the Federal
Communications Commission and similar information ("Confidential Information").
Confidential Information shall include (i) all information delivered in written or
electronic form and marked "confidential” or "proprietary" or bearing mark of similar
import; or (ii) information derived by the Recipient from a Disclosing Party's usage of the
Recipient's network including customer account data and CPNI. Information disclosed
orally shall not be considered Confidential Information unless Disclosing Party advises
Recipient prior to disclosure that such information is Confidential Information and such
information is reduced to writing by the Disclosing Party and delivered to the Recipient
within 72 hours of disclosure. The Confidential Information is deemed proprietary to the
Disclosing Party and it shall be protected by the Recipient as the Recipient would protect
its own proprietary information. Confidential Information shall not be disclosed or used
for any purpose other than to provide service as specified in this Agreement. For
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purposes of this Section XIII, the Disclosing Party shall mean the owner of the

Confidential Information, and the Recipient shall mean the Party to whom Confidential
Information is disclosed.

Information shall not be deemed Confidential Information and the Recipient shall
have no obligation to safeguard Confidential Information (i) which was in the Recipient's
possession free of restriction prior to its receipt from Disclosing Party, (ii) after it
becomes publicly known or available through no breach of this Agreement by Recipient,
(iii) after it is rightfully acquired by Recipient free of restrictions on the Disclosing Party,
or (iv) after it is independently developed by personnel of Recipient to whom the
Disclosing Party's Confidential information had not been previously disclosed. Recipient
may disclose Confidential Information if required by law, a court, or governmental
agency provided the Recipient shall give at least thirty (30) days notice (or such lesser
time as may be sufficient based on the time of the request) to the Disclosing Party to
enable the Disclosing Party to seek a protective order. Each Party agrees that Disclosing
Party would be irreparably injured by a breach of this Agreement by Recipient or its
representatives and that Disclosing Party shall be entitled to seek equitable relief,
including injunctive relief and specific performance, in the event of any breach of this

paragraph. Such remedies shall not be exclusive, but shall be in addition to all other
remedies available at law or in equity.

By: TDS Telecommunications Corporation, as agent for the Tennessee corporations

isted ppendix A
%2(% &/ /o —
/

Signature /" (date)

Printed name and title:
Louis D. Reilly IIT
Director — Carrier Relations

By:  Cellco Partnership d/b/a Verizon Wireless

Verizon Wireless Tennessee Partnership d/b/a Verizon Wireless
By Cellco Partnership, Its General Partner

Y 1 AP A
Sigditc ] (daicy

Printed name and title:
Anthony J. Melone
Vice President - Network Operations Support

Signature Page dated June 1, 2002 to Wireless Interconnection Agreement between

TDS Telecommunications Corporation (Tennessee Cos.) and Cellco Partnership
d/b/a Verizon Wireless relating to the exchange of Local Traffic.
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APPENDIX A
Local Transport and Termination Rates and Billing Procedures

The Parties shall reciprocally and symmetrically compensate one another for Local
Traffic terminated to their respective customers at the rates set forth below:

Indirect Interconnection:

VZW and TDS TELECOM: /MOU
Concord Telephone Exchange, Inc. .00808
Humphreys County Telephone Company .00830
Tennessee Telephone Company .00896
Tellico Telephone Company, Inc. .00852

Direct Interconnection:

VZW and TDS TELECOM: $/MOU
Type 1, 2B .00400
Type 2A 00577

TDS TELECOM shall obtain a monthly traffic distribution report from the tandem
operator summarizing traffic originated by VZW and terminating to TDS TELECOM.
This report information shall be used by TDS TELECOM for billing VZW for traffic
terminating to TDS TELECOM. VZW may obtain a monthly traffic distribution report
from the tandem operator summarizing traffic originated by TDS TELECOM and
terminated to VZW. This report information may be used by VZW for invoicing TDS
TELECOM for terminating traffic to VZW.

If VZW elects not or is unable to order a traffic report from the tandem operator, the
Parties agree to the following principles for billing terminating usage to one another:

1. TDS TELECOM shall bill for 100% of the traffic originated by VZW and terminated
to TDS TELECOM.

2. VZW shall calculate estimated TDS TELECOM terminating traffic to VZW using the
following formula: VZW shall bill TDS TELECOM based on the MOUs in 1. above,
divided by 0.70 (seventy percent). The total of the calculation shall then be

multiplied by 0.30 (thirty percent) to determine the traffic originated by TDS
TELECOM and terminated to VZW.

The Parties agree to revise these factors, semi-annually, based upon traffic studies
conducted.

Either Party may bill on a monthly or quarterly basis.

The Parties agree to accept the monthly traffic distribution report from the tandem
operator as an accurate statement of traffic exchanged between the Parties, Either Party
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may perform an audit of the other Party’s billing information related to terminating
minutes of use of the billed Party. The Parties agree that such audits shall be performed
no more than one time per calendar year. Each Party shall bear its own expenses
associated with such audit. The audits shall be conducted on the premises of the audited
Party during normal business hours.

Either Party may elect to measure terminating Local Traffic through its own recording

equipment and utilize these measurements in place of the traffic distribution reports from
the tandem operator.

Transport and termination of Non-Local Traffic shall be billed per applicable access tariff
or comparable rates where a tariff does not exist.
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APPENDIX B

FCC and CMRS Licensees and Markets

Licensee Service Market Name
Verizon Wireless Tennessee Partnership Nashville-Davidson -
Knoxville

Johnson City - Kingsport-Bristol
Chattanooga
Clarksville-Hopkinsville
Tennessee 1-Lake
Tennessee 2-Cannon
Tennessee 3-Macon
Tennessee 5-Fayette
Tennessee 6-Giles
Tennessee 7-Bledsoe
Tennessee 9-Maury
Memphis

Cleveland
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Appendix C
Direct Interconnection Points

Type 1 Interconnection Service:

Type 1 Interconnection Service provides a trunk-side connection with line treatment
between a TDS TELECOM end office and a wireless service provider’s point of
interconnection. It is used for the exchange of Local Traffic. Type 1 Interconnection
Service provides access to all TDS TELECOM customers served via the end office.

1. The meet point for traffic to and from the Parsons exchange of TDS TELECOM’s
Tennessee Telephone Company shall be at the Parsons central office
(PRSSTNXADST1).

Type 2A Interconnection Service:

Type 2A Interconnection Service provides a trunk-side connection between a TDS
TELECOM host office and a wireless service provider’s point of interconnection. It is
used for the exchange of Local Traffic. Type 2A Interconnection Service provides access
to all TDS TELECOM customers served via the host office or any remote end offices.

1. The meet point for traffic to and from the Clifton, Collinwood, Lobelville and
Waynesboro exchanges of TDS TELECOM’s Tennessee Telephone Company shall
be at the Waynesboro central office (WYBOTNXADSO).

2. The meet point for traffic to and from the Decaturville, Parsons, Sardis and Scotts
Hill exchanges of TDS TELECOM’s Tennessee Telephone Company shall be at the
Parsons central office (PRSSTNXADS1).
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